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BEFORE THE XxV- ' t — ~ ^ / ^ 

SURFACE IRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY. ST. LOUIS 

SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE VN'ESTERN RAILROAD COMPANY 

BURLINGTON NORTHERN RAILROAD COMPANY AND THE ATCh'TSON, 
TOPEKA AND S.ANTA FE RAILWAY COMPANY'S FIRST SET OF 

INTERROGATORIES AND DOCUMENT PRODUCTION REQUESTS TO 
CONSOLIDATED RAIL CORPORATION 

Burlington Northem Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") hereby submit theii First 

Set of Interrogatories and Requests for Production of Documents to Consolidated Rail 

Corporation ("Conrail"). 

BN/Santa Fe requests that Conrail respond to the following interrogatories and 

document requests in compliance with the December 5, 1995 Discovery Guidelines Order 

entered by the AdmhiisUative Law Judge in this proceeding and in accordance with the 

following Definitions and Instructions. The responses to these interrogatories and document 



requests should be served on BN/Santa Fe through its attomeys at the offices of Mayer, 

Brown & Piatt, 2000 Pennsylvania Avenu N.W., Washington, D.C. 20006, no later th;ji 

fifteen (15y da) s follovwng their service. 

DEFINITIONS 

1. "BN/Santa Fe" means Burlington Northem Railroad Company ("BN") and 

The Atchison, Topeka and Santa Fe P^lway Company ("Santa Fe"). 

2. "BN/Santa Fe Agreement" means the .:3reement between UP and SP and 

BN/Santa Fe dated Septemt>er 25, 1995, as supplemented November 18, 1995. 

3. "Board" meai.s the Surface Transportation Board. 

4. "Document" means any writings or other compilations of information, 

wheUier handwritten, typewritten, printed, recorded, or produced or reproduced by any 

process, including but not limited to intra- or inter-company communications, business 

records, agreements, contracts, bids, bid quotes, rates, rate quotes, correspondence, 

telegrams, memoranda, studies, projections, summaries or records of telephone or personal 

conversations or interviews, reports, diaries, log books, notebooks, forecasts, workpapers, 

photographs, maps, tape recordings, computer tapes, computer progiams, computer 

printouts, computer models, al! stored data compilations of any kind that may be retriev able 

or machine-readable produced in reasonaKiy usable form including any descriptions, indices 

or other interpretive materials necessar>' or useful to access the stored information, 

statistical oi financial statements, graphs, charts or other data compilations, sketches, note 

chai'is. plans, drawings, r'fenJas. minutes or records or suitunaries of coiifeiences, 
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expressions or statements of policy, lists of p>ersons attending meetings or conferences, 

opinions or reports or summaries of negotiations or investigations, brochures, opinions or 

reports of consultants, pamphlets, advertisements, circulars, trade or other letters, press 

releases, drafts, revisions of drafts, invoices, receipts and original or preliminary notes. 

Further, the term "document" includes: 

(a) bcth individual records and summaries of such records (including 
computer runs); 

(b) bjth original versions and copies that differ in any respect from 
original • ,.aions; and 

• (c) both documents in the possession of Conrail and documents in the 
possession of consultants or others thai havv assisted Conrail 'n connection with any 
issue raised in these dLscovt ry requests. 

5. "Conrail" means Consolidated Rail Corporation, any transportation-related 

subsidiaries or affiliates thereof, any present or former employees, agents, counsel, officers, 

directors, advisors, consultants, divisions, and/or any other person; acting on Conrail's 

behalf 

6. "Person" means any natural person, any business entity (whether partnership, 

association, coojjerative, proprietorship or corporation), and any governmental entity, 

department, administration, agency, b'Ucau or political subdivision thereof. 

7. "Proceeding" means the STB proceeding in Finance Docket No. 32760 and 

all sub-dockets thereof. 

8. "Proposed Transaction" means th .- transaction for which Applicants Union 

Pacific Corporation et aL ("UP) and Southem Pacific Rail Corporation et aL ("SP") request 

Board approval in thjs Proceeding. 
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INSTl'UCTIONS 

1. To the extent that Conrail considers any of the following interrogatories or 

document requests objectionable, Conrail should respond to each part thereof that is not 

objectionable, separately identify that part of the interrogatory or dov-Ujî ent request that 

Conrail finds objectionable and state the grounds for each such objection. 

2. If Conrail objects to any interroga ory or document request on grounds of 

privilege, Conrail should identify which privilege is claimed, state the specific factual and 

legal basis for such claim of privilege, and answer any remaining part of the interrogatory 

or documein request for which such objection is not made. 

3. References to the plural shall include the singular and vice versa. Terms 

such as "and," "or" and "including" shall be constru ;d in an inclusive marmer, in the 

disjuncti' e or conjunctive as necessary, in order to bring wiihin the scope of each 

interror,atory or document request all information which might otherwise be construed as 

outside rJie scope of the request. 

4. In answering each of the interrogatories, Conrail is to: 

(a) Identify all source documents from which the infor Tiation has been or 
can be cbiained or which form a beisis for the answers given or corroborate the 
answers given. For each source document identified state the name, title and address 
of the custodian of such document, and state whether such source document may be 
inspected and copied by Applicants' representatives; 

(b) State whether the information fiunished is within the personal 
knowledge ot the person answering and, if not. the name of each person to whom 
the information is a matter of personal knowledge. 

5. If exact data cannot be supplied in answering any interrogatory that calls for 

a numerical response, Conrail should provide Conrail's best estimate of the data called for, 



indicate that it has done so by the.notation "(est.)" in conjunction with the response, md 

describe the basis upon which thf estimate was made. 

6. If Conrail cannot answer any part of any interrogatory or document request in 

full, after exercising due diligence to secure the information or documents to do so, Conrail 

should so state and answer to the extent possible, specifying Conrail's inability to answer 

the remainder, and stating whatever information or documents Conrail has of each 

unanswered part. 

7. V/here interrogatories seek information as to the existence or content of any 

document or study, producing or furnishing a copy of the document or study will be 

j accepted as an adequate response to the interrogatory. "Produce" means to make legible, 

complete, and exact copies of responsive documents, which are to be sent via ovemiphi 

courier or hand delivery to the undersigned attomeys. 

8. Unless specified otherwise in a particular interrogatory or document request, 

these discovery requests seek information and documents dating from January 1, 1993 and 

extending thro';gh the date on which the responses are made. Further, these discovery 

requests are deemed to be continuing in nature so that if at any time during the course of 

this proceeding Conrail discovers information or documents that are within the scope of 

tliese discoverv- requests, it shall supplement its responses within ten (10) days. 

INTERROGATORIES AND DOCUMENT REOUESTS 

1. Identify' eac'i occasion from January 1, 1990, to the present on which Conrail 

has abandoned, sold, or otherwise discontinued or decrcc«.-d service on a rail line and 



thereafter continued to provide rail service between the same general geographic origins and 

destinations through trackage or haulage rights. 

2. As to each occasion identified in your response to Interrogatory No. 1, 

identify the rail line involved; describe the abandonment, sale, or other discontinuance or 

decrease of service that occurred, and identify the fjerson (if any) to w'.om the rail line was 

sold or otherwise transferred; the rail line(s) over which Conrail continued to provide rail 

service between the .ame general geographic origins and destinations through trackage or 

haulage rights; i.:.id any and all agreements or contracts pursuant to which ,uch service was 

provided. 

"Z'l} 3. Produce a copy of all agreements or contracts identified in your response to 

Interrogatory No. 2. 

4. State the compensation or rate paid by Conrail under the terms of eac.i of the 

following trackage rights agreements, and state as to each such agreement the amount of 

such compensation or rate in terms of mills per gross ton mile and the method and 

assumptions used to convert the rate stated in the agreement to mills per gross ton mile: 

(a) Amtrak — Northeast Corridor; Springfield, MA to New Haven, CT; 
Philadelphia, PA to Harrisburg, PA; Kalamazoo, MI to Fumesville, IN 

(b) Mett-o North - Poughkeepsic, NY to NYC; White Plains, NY to NYC 

(c) NS (N&W) - Richmond, IN to New Castle and Muncie, IN 

(d) B&M - Worcester, MA to Ayer, MA 

(e) CSXT - Benning, .MD to Baltimore, MD 

(f) CSXT - Kobson Jet., OH to Kanauga, OH 

(g) NS (N&W) " Blooniington, IL to East Peoria, IL 
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(h) CP - Terre Haute, IN to Bee Hunter, IN 

(i) CSXT - Toledo, OH to Carlton, MI 

5. State the compensation or rate received by Conrail under the terms of each of 

the following trackage rights agreements, and state as to each suth agreement the amoimt of 

such compensation or rate in terms of mills per gross ton mile and ĥe method and 

assumptions used to convert the rate stated in the agreement to mills per gross ton mile: 

(a) CP (D&H) ~ Buffalo, NY to Binghamton, NY 

(̂ ) NYSW - Binghamton, NY to Warwick, NY 

(c) Amtrak, VRE, CP and CSXT Arlington, V / to Washington, DC 

(d) GTW - Cincinnati, OH to Springfield, OH 

(e) CP (D&H) - Sunbury, PA to Harrisburg, PA 

(f) CP (D&H) - Harrisburg, PA to Pot« nac Yard, VA 

(g) CP (D&H) - Allentown, PA to Oak Island, NJ 

(h) CP (D&H) - Allentown, PA to Philadelphia. PA 

(i) CP (D&H) - Scranton, PA to Allentown, PA 

6. Has Conrail at any time in or after August 1995 discussed (in a meeting, in 

person, or by telephone) any of the following subjects with any representative o.' the United 

States Department of Justice, the United States Department of Transportation, or any other 

federal or state agency: the Proposed Transaction; the BN/Santa Fe Agreement; or railroad 

competition in the Western United States? If so, for each such meeting or discussion, 

provide the following: 

(a) The federal or state agency involved; 



(b) The date of the meeting or diŝ .ussion; 

(c) The participants on behalf of Conrail and the federal or state agency 
in the meeting or discussion; 

(d) A description of the subject matter > 'f the meeting or discussion; 

(e) All documents provided by Conrail to the federal or state agency at or 
during the meeting or discussion; 

(f) A!! other c?ocuments sent or provided to or received from the federal 
or state agency relating to the meeting or discussion; and 

(g) All other documents relating in any way to the meeting or discussion. 

7. For each i'.ierrogatory and document request (or part thereof), identify by 

name, address, position and respsonsibilities each person who assisted or participated in 

preparing or supplying any of the information or documents given in response to such 

interrogatory or document request (or part the.eof). 



Respectfully submitted, 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

Erika Tviot 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer, Brovm & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washinf;ton, D.C. 20006 
(202) 463-2000 

] and 

The Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Attomeys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

February 26, 1996 
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CERTIFICATE OF SERVICE 

I hereby certify that copies of Burlington Northem Railroad Company and The 

Atchison, Topeka and Santa Fe Railway Company's First Sst of Interrogatories and 

Docimient Production Requests to Consolidated Rail Corporation (BN/SF-30) have been 

served this 26th day of Febmary, 1996, by fax and by first-class mail, postage prepaid on all 

persons on the Restricted Service List in Finance Docket No. 32760 and by hand-delivery on 

counsel for Consolidated Rail Corporation. 

K e l j g j . O'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 973-76C1 

Attornevs f o r Southerrt 
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Law Department 
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MICHAEL L. ROSENTHAL 
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1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attornevs f o r Union P a c i f i c 
Corporation, Union Pac i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Company 

February. 26, 19 96 



UP/3P-116 

BEFORE THE 
SURFACE" TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD O 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

Docket No. AB-33 (Sub-No. 98X) 

UNION PACIFIC RAILROAD COMPANY 
-- ABANDONMENT EXEMPTION --
EDWARDSVILLE-MADISON LINE 

IN MADISON COUNTY, ILLINOIS 

Al'PLICANTS' FIRST SET OF DISCOVERY REQUESTS 
ro ILLINOIS TRANSIT ASSEMBLY CORPORATION 

Pursuant to 49 C.F.R. §§ 1114.26 and 1114.30, and 

the Discovery Guideline^ entered i n t h i s proceeding on 

December 7, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, 

SPCSL and DRGW d i r e c t the following i n t e r r o g a t o r i e s and 

document requests t o I l l i n o i s Transit Ass-imbly Corporation 

("ITAC"). 

Responses should oe served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. ITAC i s requested to contact the undersigned promptly 

to discuss any objections or questions regarding these 

requests with a view to resolving any disputes or issues of 

i n t e r p r e t a t i o n i n f o r m a l l y an^ expeditiously. 



DEF.^NITIONS AND INSTRUCTIONS 

I . "Applicants" means UPC, UPRR, MPRR, SPR, SPT, 

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 

I I I . "BN/Santa Fe" neans the Burlington Northern 

Railroad Company and The Atchison, Topeka and Santa Fe Railway 

Company. 

IV. "The BN/Santa Fe Settlement Agreement" means 

the agreement between UP anc SP and L'N/Santa re dated 

September 25, 199^, as supplenented by the November 18, 1995 

agreement between those p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santi Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

Company 

V I I . "DRGW" means The Denver and Rio Grande Western 

Railroad Company. 

V I I I . "Document" means any w r i t i n g or other 

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, including but not l i m i t e d t o intra-company 

communications, correspondence, telegrams, memoranda, 

contracts, instruments, .'=!tudies, p r o j e c t i r n s , forecasts, 

summa-ies or records of conversat:ons or interviews, minutes 
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cr records of conferences f.. meetings, records or reports of 

negotiations, d i a r i e s , calendars, photographs, maps, tape 

recordings, computer tapes, computer disks, other computer 

storage devices, computer programs, computer p r i n t o u t s , 

models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, r e c e i p t s , 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

r evisions of d r a f t s , and o r i g i n a l or preliminary notes. 

Fui'ther, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

co n t r o l of ITAC and documenvs i n the 

possession, custody or co n t r o l of consultants 

or others who have assisted 1T.\C i n com ec t i o n 

w i t h t h i a proceeding. 

IX. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Central Railroad 

Company dated January 30, 1996. 

X. "ITAC" means I l l i n o i s Transit Assembly 

Corporation. 
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XI. "Iv-^entify, " when used i n r e l a t i o n to an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means t o 

state the name, address and telephone number thereof. 

" I d e n t i f y , " when used i n ::elation to a document, means t o 

(a) s t a t e the nature of the document (e.g.. l e t t e r , 

memorandum, e t c . ) ; 

(b) s tate the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t ] e of 

the document; and 

(c) provide a b r i e f d e s c r i p t i o n of the contents of 

the document. 

X I I . "MPRR" means Missouri P a c i f i c Railroad 

Company. 

X I I I . "Produce" m.eans to make l e g i b l e , complete and 

exact copies of responsive documents and send them by 

expeaited d e l i v e r y to the undersigned counsel. The o r i g i n a l s 

'-if responsive documents should be retained i n the f i l e s of 

ITAC, i t s counsel, :>r the consultants or others who have 

assisted ITAC i n connection w i t i * •'his proceeding and have 

documents i n t h e i r possession, and made available i f 

requested. Applicants w i l l pay a l l reasonable costs f o r 

du p l i c a t i o n and expedited del i v e r y of documents to t h e i r 

attorneys. 



XIV. "Relating t o " a subject means r e f e r r i n g t o , 

•iii.-'ussing, describing, dealing with, c o n s i s t i n g of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

XV. "SP" means SPT, SSW, SPCSL ar.d DRGW. 

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern P a c i f i c R a i l 

Corpc ra'_ ion. 

X V I I I . "SPT" means Southern P a c i f i c Transportation 

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

XX. "Shipper" means any user of r a i l servi-:es, 

i n c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern Pac i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and rela t e d dockets. 

X X I I I . "UP" means UPRR and MPRR, in c l u d i n g the 

former CNW. 

XXIV. "UPC" means Union P a c i f i c Corporation. 

XXV. "UPRR" means Union P a c i f i c Railroad Company. 

XXVI. "The UP/SP merger" means the transactions 
I 

proposed i n t h i s proce-^ding, including a l l r e l a t e d 

a p p l i c a t i o n s . 

XXVII. "Union P a c i f i c " means UP and UPC. 



XXVIII. "The Utah Railway Settlement Agreement" 

means the agreement between UP and SP and Utah Railway company 

dated January 17, 1996. 

XXIX. Discovery responses should be supplemented 

when a supplemental response i s required pursuant to 4 9 C.F.R. 

S 1114.29. 

XXX. documents need not be produced i f they iiave 

beei. produced by Applicants- i n t h i s proceeding. 

XXXI. Produce a p r i v i l e g e l o j i n accordance w i t h 

tne guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including ITAC) i n c l i d<; a f f i l i a t e s , 

s u b s i d i a r i e s , ocficfers, d i r e c t o r s , employees, attorneys, 

agents and representativen thereof. 

XXXIII. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXIV. Unless otherwise specifieu, these requests 

cover the period January 1, 1993 and t h e r e a f t e r . 

INTERROGATORIES 

1. State the name and address of each business 

f a c i l i t y owned, operated or a f f i l i a t e d w i t h ITAC or any of i t s 

p r i n c i p a l s (including, but not l i m i t e d t o , Les M. Kastens) 

regaraless of whether such f a c i l i t i e s are located on the 
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Edwardsville-Madison, IL, r a i l l i n e , and describe the business 

a c t i v i t y c a r r i e d on at the f a c i l i t y . 

2. State: 

(a) the number of persons c u r r e n t l y employed by 

ITAC, and the number of such employees who are 

f u l l - t i m e ; 

(b) the number of persons c u r r e n t l y employed by 

p r i n c i p a l s of ITAC, and. the number of such 

employees who are f u l l - t i m e ; 

(c) each loc a t i o n (including c i t y and s t r e e t 

address, i f any) at which employees of e i t h e r 

ITAC or i t s p r i n c i p a l s perform services, and a 

des c r i p t i o n of the work performed. 

3. State: 

(a) the number of persons engaged on a r e c u r r i n g 

basis as contractors by eithe.- ITAC or i t s 

p r i n c i p a l s f o r service r e l a t i n g t o repa i r , 

renovation or r e s t o r a t i o n of r a i l cars; 

(b) the name and address of each l o c a t i o n at which 

any of the contractors included i n the answer 

to subpart 3(a) perform services f o r ITAC or 

i t s p r i n c i p a l s r e l a t i n g to r e p a i r , renovation 

or r e s t o r a t i o n of r a i l cars, and a d e s c r i p t i o n 

of the services performed. 
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4. Have ITAC or i t s p r i n c i p a l s ever performed work 

f o r Amtrak or i t s a f f i l i a t e s ? 

5. I f the answer to I n t e r i o g a t o r y No. 4 i s 

a f f i r m a t i v e , 

(a) describe the work performed; 

(b) give each l o c a t i o n (including c i t y and s t r e e t 

address, i f any) at which the work was 

performed; 

(c) give the approximate dates on which the work 

was performed ( i f recurring, i n d i c a t e 

"recurring" i n l i e u of providing s p e c i f i c 

dates). 

6. Do ITAC or i t s p r i n c i p a l s c u r r e n t l y have any 

business r e l a t i o n s h i p s w i t h Amtrak or i t s a f f i l i a t e s ? 

7. I f the answer to Interrogatory No. 6 i s 

a f f i r m a t i v e , 

(a) state the nature of the business r e l a t i o n s h i p ; 

(b) describe the services performed by ITAC or i t s 

p r i n c i p a l s under such business r e l a t i o n s h i p ; 

(c) give each lo c a t i o n (including c i t y and s t r e e t 

address, i f any) at which the services are 

performed. 

8. For each r a i l r o a d car shipped from the ITAC 

t a c j M t y at Edwardsville during 1994 and 1995, s t a t e : 



• 
• 
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(a) the r e p o r t i n g mark, number and d e s c r i p t i o n of 

the car (e.a., "dome-observation"); 

(b) the owner of the car dt the time of shipment; 

(c) the u l t i m a t e d e s t i n a t i o r to which the car was 

shipped and the consignee; 

(d) whether the shipment was made 

* 
( i ) i n connection wit h a sale or lease of the 

• car by ITAC or i t s p r i n c i p a l s ; 

( i i ) i n connection w i t h services performed by 

ITAC or i t s p r i n c i p a l s f o r compensation. 

and describe the services performed (e.a.. 

\ "COTScS") ; 

( i i i ) f o r the convenience of ITAC or i t s 

p r i n c i p a l s {e.Q., an equipment t r a n s f e r to 

River Yard). 

9. With respect to shipments i d e n t i l ' i e d i n vour 

answer to In t e r r o g a t o r y No. 8(d) as made i n connection w i t h 

the sale or lease of a car by ITAC or i t s p r i n c i p a l s , state as 

to each car: 

(a) the approximate date on which the car was 

acquired by ITAC or i t s p r i n c i p a l s , and the 

person or e n t i t y frcm which i t was acquired; 

(b) a d e s c r i p t i o n of the work performed on the car 

by ITAC or i t s p r i n c i p a l s at Edwardsville; 
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(c) the v:ame and address of the purchaser or 

lessor. 

10. Since January 1, 1990, have ITAC or i t s 

p r i n c i p a l s explored the p o s s i b i l i t y of r e l o c a t i n g ITAC's 

Edwardsville f a c i l i t y ? 

11. I f the answer to Interrogatory No. 10 i s 

a f f i r m a t i v e , s t a t e the following as to each r e l o c a t i o n opcion 

explored: 

(a) the lo c a t i o n involved (including c i t y and 

st r e e t address, i f any); 

(b) the dates between which the r e l o c a t i o n option 

was explored ( i f ongoing, so i n d i c a t e ) ; 

(c) a descr i p t i o n of the re l o c a t i o n option 

explored. 

12. Have ITAC or i t s p r i n c i p a l s acquired (by -sale, 

lease, or otherwise) any re a l estate that could be used f o r 

r e l o c a t i o n of ITAC's Edwardsville f a c i l i t y ? 

1?. Do ITAC or i t s p r i n c i p a l s nold any options to 

acquire r e a l estate which could be used f o r r e l o c a t i o n of 

ITAC's Edwardsville f a c i l i t y ? 

14. Have ITAC or i t s p r i n c i p a l s made or received 

any o f f e r s f o r the a c q u i s i t i o n of real estate which could be 

used for r e l o c a t i o n of ITAC's Edwardsville f a c i l i t y ? 
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15. Are ITAC or i t s p r i n c i p a l s c u r r e n t l y 

n e g o t i a t i n g f o r the a c q u i s i t i o n of any re a l estate which could 

be us^d f o r r e l o c a t i o n of ITAC's Edwardsville f a c i l i t y ? 

16. I f the answer to Interrogatory No. 12, 13, 14 

or 15 i s a f f i r m a t i v e , s t a te: 

(a) the l o c a t i o n ( c i t y and s t r e e t address, i f any) 

of the r e a l estate; 

(b) the dimensions of the r e a l estate and whether 

i t presently has r a i l f a c i l i t i e s ; 

,̂  (c) whether the real estate was acquired, optioned, 
I 

or the subject of an o f f e r ; 

. (d) i f the re a l estate was the subject of an o f f e r , 

>' the name and address of the person who made the 

o f f e r to ITAC or to whom ITAC made the o f f e r , 

and whether the o f f e r has been accepted, has 

been rejected, or i s outfa-anding; 

(e) i f there are current negotiations, the name and 

address of a l l persons w i t h whom the 

negotiations are being conducted. 

DOCUMENT REOUESTS 

1. Produce copies of f i n a n c i a l statements or 

reports which show the f i n a n c i a l r e s u l t s cf ITAC's operations 

f o r t h m o s t recent two years available. This request covers 

on]y f i n a n c i a l statements or reports which already e x i s t and 

does not require any such statements or reports to be created. 



- 13 

R e s p e c t f u l l y submittpH, 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Fra n c i s c o , C a l i f o r n i a 94105 
(415) 541-1000 

PAL^ A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n , 
Southern P a c i f i c T r a n s p o r t a t i o n 
Companv. St. Louis Southwestern 
Railway Company, SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Companv 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CO.̂ LEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

At t o r n e y s f o r Union P a c i f i c 
C o i p o r a t i o n . Union P a c i f i c 
R a i l r o a d Company and Mi s s o u r i 
P a c i f i c R a i l r o a d Company 

February 26, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

day of February, 1996, I caused a copy of the foregoing 

document t o be served by overnighc d e l i v e r y on Thomas F. 

Mcl-arland, J r . , Esq., counsel f o r I l l i n o i s Transit Assembly 

Corporation, at Belnap, Spencer, McFarland & Herm.an, 20 North 

Wacker Drive - Suite 3118, Chicago, IL 60606-3101, and by 

f i r s t - c l a s s mail, postage prepaid, or by a more expeditious 

manner of d e l i v e r y on a l l p arties appearing on the r e s t r i c t e d 

service l i s t established pursuant to paragraph 9 of the 

Discovery Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n O f fice 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

//£j^z-/t:^ 
Michael L. Rosenthal 
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SOUTHERN PACIFIC RAIL CORPORAUON, SOUTHERN PACIFIC 
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Erika Z. Jones 
Adrian L Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer, Bro'ATi & Piatt 
2000 PennsyIvaria Avenue, N.W. 
Washington. D.C. 20006 
(202) 463-2000 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Contincnial Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

and 

The A':hison, Topeka and Santa Fe 
Railway Company 

1700 East Golf Road 
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(708) 995-6887 

Attomeys for Burlington Northem Tuiilroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

F'.-fruary 26, 1996 



BN/SF-31 

BEFORE THE 
SURFACE TR.ANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, LTNION PACIFIC RAILROAD COMPANY 
.^ND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY, ST. LOUIS 

SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

BURLINGTON NORTHERN RAILROAD COMPANY AND THE ATC:iISON, 
TOPEKA AND SANTA FE RAILWAV COMPANY'S FIRST SET Of 

INTERROGATORIES AND DOCUMEN f PRODUCTION REQUESTS TO 
KANSAS CITY SOUTHERN RAILWAY COMPANY 

Burlmgton Northem Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") hereby submit the.r First 

Set of Interrogatories and Requests for Production of Documents to Kansas City Southem 

Railway Company ("KCS"). 

BN/Santa Fe requests that KCS respond to tlte following interrogatories and 

document requests m compliance with the December 5, 1995 Discovery Guidelines Order 

entered by the Administrative Law Judge in this proceeding and in accordance with the 

followirg Defmitions and Instructions. The responses to chese interrogatories ar.1 document 



requests should be served on BN/Santa Fe through its attomeys at the offices of Mayer 

Brown & Piatt, 2000 Pennsylvania Ave , N.W., Washington, D.C. 20006, no later dian 

fifteen (i5) days following their service. 

DEFINITIONS 

1. "BN/Santa Fe" means Burlington Northem Railroad Company ("BN") and 

The Atchison, Topeka and Santa Fe Railway Company ("Santa Fe"). 

2. "BN/Santa Fe Agreement" means th\- agreement between UP and SP and 

BN/Santa Fe dated Septenber 25, 1995, as supplemented November 18, 1995. 

3. "Board" mtans the Surface Transportation Board. 

4. "Document " means any writings or other compilations of information, 

whether handwritten, typewritten, printed, recorded, or produced or reproduced by any 

process, including but not limited to intra- or inter-company commtmications, business 

records, agreements, contracts, bids, bid quotes, rates, rate quotes, correspondence, 

telegrams, memoranda, studies, projections, summaries or records of telephone or perso lal 

conversations or interviews, reports, diaries, log books, notebooks, forecasts, workpapers, 

photographs, maps, tape recordings, computer tapes, computer programs, computer 

printouts, computer models, all stored data compilations of any kind that may be retrievable 

or machine-readable produced in reasonably usable form including any descriptions, indices 

or other interpretive materials necessarŷ  or useful to access the stored information, 

statistical or financial statements, graphs, charts or other data compilations, sketches, note 

cliart.s, plans, diawlngs agendas, minutes or records or summaries of conferences, 
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expressions or statements of policy, lists of persons attending meetings or conferences, 

opinions or reports or summaries ol negotiations or investigations, brochures, opinions or 

reports of consultants, pamphlets, advertisements, circulars, trade or other letters, press 

releases, drafts, revisions of drafts, invoices, receipts, and original or preliminary notes. 

Further, the term "document" includes: 

(a) •)oth individual records and svjnmaries of such records (including 
computer nms), 

(b) both original versions a.:d copies that d'ffer in any respect from 
original \<'rsions; and 

• (c) both documents in the pos'>ession of Cinrail and documents in the 
possession of consultants or others that have assisted Conrail iu connection with £iny 
issue raised in these discovery requests. 

5. "KCS" means Kansas City Southem Railway Company, any transportation-

related subsidiaries or affiliates thereof, any present or former employees, agents, counsel, 

officers, directors, advisors, consultants, divisions, and/or any otier persons acting on 

KCS's behalf 

6. "Person" means any natural person, any business entity (whether partnership, 

association, cooperative, proprietorship or corporation), and any governmental entity, 

department, administration, agency, b'̂ icau or political subdivision thereof. 

7. "Proceeding" means the STB proceeding in Finance Docket No. 32760 and 

all sub-docktts thereof 

8. "Proposed Transaction" means the transaction for which Applicants Umon 

Pacific Corporation et aL. ("UP) and Southem Pacific Rail Corporation .it aL ("SP") request 

Board approval in this Proceeding. 
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INSTRUCTIONS 

1. To the extent that KCS considers any of the .bllowing interrogatories or 

document requests objectionable, KCS should respond to each part thereof that is not 

objectionable, separately identify that part of the interrogatory or document request that 

KCS finds objectionable and state the grou-̂ ds for each such objection. 

2. If KCS objects to any interrogat ory or document request on grounds of 

privilege, KCS should identify which privilege is claimed, state the specific factual and 

legal basis for such claim of privilege, and answer any remaining part of the interrogatory 

or document rec .̂ st for which such objection is not made. 

3. References to the plural shall include the singular and vice versa. Terms 

such as "and," "or" and "including" shall be const: ued in an inclusive maimer, in the 

disjimctive or conjunctive as necessary, in order to bring within the scope of each 

inter.ogatory or document request all infonnation which might otherwise be constmed as 

outside the scope of the request. 

4. In answering each of the interrogatories, KCS is to: 

(a) Identify all source documents from which the information has oeen or 
can be obtained or which form a basis for the answers given or corroborate the 
answers given. For each source document identified state the name, title and address 
of the custodian of such document, and state whether such source document may be 
inspected and copied by Applicants" representatives: 

(b) State whether the information fumished is within the personal 
knowledge of the person answering and. if not, the name of each person to whom 
the infomiation is a matter of personal knowledge. 

5. If exact data cannot be supplied in answering any interrogatory that calls for 

a numerical response, IXS should provide KCS's be:.i estimate of the data called for. 



indicate that it has done so by the notation "(est.)" in conjunction with the respor^, and 

describe the basis upon whicl the estimate was made. 

6. If KCS cannot answer any part of any interrogatory or document request in 

full, after exi:rcising due diligence to sccire the information or documents to do so, KCS 

sho'Od so state and answer to 'iie extent possible, specifying KCS's inability to answer the 

remainder, and stating whatever information or documents KCS has of each unanswered 

part. 

7. Where interrogatories seek information as to the existence or content of any 

document or study, producing or ftimishing a copy of the document or study will be 

accepted as an adequate response to the interrogatory. "Produce" means to make legible, 

complete, and exact copies of responsive documents, which are to be sent via ovemight 

courier or hand deliver)- to the undersigned attomeys. 

8. Unless specified otherwise in a particular interrogatory or document request, 

these discovery requests seek information and documents dating from January 1, 1993 and 

extending t'̂ j'ough the date on which the responses are made. Further, these discovery 

requf jts are deemed to be continuing in nature so that if at any time during the course of 

this proceeding KCS discovers inlbrmation or documents that are within the scope of these 

discovery requests, it shall supplement its responses within ten (10) days. 

INTERROGATORIES AND DOCUMENT REOUESTS 

1. Identify eû h occasion from January 1, 1990, to the present on which KCS 

has abandoned, sold, or otherwis.* discontinued cr decreased service on a rail line and 



thereafter continued to prcviJc rail service between the same general geographic origins and 

destinations through trackage or haulage rights. 

2. As to each occasion identified in your response to Interrogatory No. 1, 

identify the rail line involved; describe the abandonment, sale, or other discontinuance or 

decrease of service that occurred, and identify the person (if any) to wi.om the rail line was 

sold or otherwise transferred; the rail linens) over which KCS continued to provide rail 

service between the iame general geographic origins and destination^ through trackage or 

haulage rig^»*s; and any and all agreements or contracts pvu-suant to which uch service was 

provided. 

3. Produce a copy of all agreements or contracts identified in your response to 

Inteti^jzatory No. 2. 

4. State the compensation or rat? paid by KCS imder the terms of each ^f the 

following trackage rights agreements, and sta'e as to each such agreement the amount of 

such compensation or rate in terms of mills per gross ton mile and the method and 

assumptions used to convert the rate stated in the agreement to mills per gross ton mile: 

(a) IC - Jackson. MS to Hattiesburg. MS 

(b) IC - Kenner, LA to Shrewsbury, L.\ 

(c) NS - Middleton, TN to Corinth, MS 

(d) UP - Houston. TX to Beaumont, TX 

5. Statt; the compensation or rate received by KCS under the terms of each of 

the following trackage rights agreement.̂  and state as to each such agreement the amount of 



such compensation or rate in erms of mills per gross ton mile ^d the method and 

assumptions used to convert the rate stated in the agreement to i lills per gross ton mile: 

(a) CAGY - Artesia, MS to Trinity, MS 

(b) CAGY and GTRR - Trinity, MS to Coh-mbus, MS 

(c) UP ~ Mauriceville, TX to DeQuincy, LA 

6. Has KCS at any time in or after August 1995 discussed (in a meeting, in 

person, or by telephone) any of the following subjects with any representative of the United 

States ilJcpcrtment of Justice, the United States Depanment of Transportation, or any other 

federal or state agency: the Proposed Transaction; the BN/Santa Fe Agreement; or railroad 

competition in the Western United States? If so, for each such meeting or discussion, 

provide the folk-ving: 

(a) The federal or state agency invol* ed; 

(b) The date of the meeting or discussion; 

(c) The participants on behalf of KCS and the federal or state agency in 
the meeting or discussion; 

(d) A description of the subject matter of tht meeting or discussion; 

(e) All documents provided by KCS to the federal or state agency at or 
during the meeting or discussion; 

(0 All other documents sent or provided to or receive J from the federal 
or state agency relating to the meeting or discussion; and 

(g) All other documents relating in any way to the meeting or discussion. 

7. For each interrogatory and document request (or part thereof), identify by 

name, address, position and responsibilities each person who assisted or participated in 
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preparing or supplying any of the information jr documents given in response to such 

interrogatory or document request (or part ihereoO-

Respectftilly subn: tted. 

Jeffrey R. Morelar.d 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burfington Northem 
Railroad Company 

'3800 Continental Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

and 

TTie Atchison. Topeka and Santa Fe 
Railway Company. 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Erika 
Adrian L. Steel, Jr, 
Roy T. Englen, Jr. 
Kathryn A. Kusske 

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

Attomeys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

Februar\ 26. 1996 



CERTIFICATE OF SF.RVTCF. 

I hereby cer ify that copies of Burlington Northem Railroad Company and The 

Atchison, Topeka and Santa Fe Railway Company's First Set of Interrogatories and 

Document Production Requests to Kansas City Southem Railway Company (BN/SF-31) have 

been served this 26th day of Febmary, 1996, by fax and by fu-st-class m il, postage prepaid 

on all persons on the Resu-icted Service List in Finance Docket No. 32760 and by hand-

delivery on counsel for Kansas City Southem Railway Company. 

Kelle)<^0'Brien 
Mayer/Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D C. 20006 
(202) 778-0607 
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• Item No, 4 / L^v 
i'age Count ^ (e> 

, BEFORE THE 
FACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

^CIFIC CORPCRATION, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHVJESTERN RAILWAY 
COMPANY, SPCSL CCRP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO CONRAIL'S 
SECOND SET OF INTERROGATORIES AND 

REOUESTS FOR PROOU:TI0N OF DOCUMENTS 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. -CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Ni n e t e e n t h S t r e e t , N.W. 
Washington. D.C. 20036 
(202) 973-7601 

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n , 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company, St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Companv 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a a Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsyl-"-ania Avenue, N.W, 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(20-^) 662-5388 

A t t o r n e y s f o r Union P a c i f i c 
Ccrporat ioi-i, Union.,Paci fJ2. 
'".ailroad Companv and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

February 20, 1996 



BEFORE THE 
SURFACE' TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN Pi-.CIFIC PAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO CONRAIL'S 
SECOND SET OF INTERROGATORIES AND 

REOUESTS FOR PRODUCTION OF DOCUMENTS 

UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and DRGW, 

c o l l e c t i v e l y , "Applicants," hereby respond to Conrail's Second 

Set of In t e r r o g a t o r i e s and Requests f o r Production of 

Documents 

GENERAL RESPONSES 

• The f o l l o w i n g general responses are made w i t h 

respect to a l l of the i n t e r r o g a t o r i e s and document reque.ets. 

1. Applicants have conducted a reasonable search 

f o r documents responsive to the i n t e r r o g a t o r i e s and document 

requests. Except as objections are noted herein,-' a l l 

- In these responses Applicants use acronyms as they have 
defined them i n the a p p l i c a t i o n . However, subject t o General 
Objections Nos. 8 and 9 below, f o r purposes of i n t e r p r e t i n g 
the requests, Applicants w i l l attempt to observe Conrail's 
d e f i n i t i o n s where they d i f f e r froir. Applicants' ( f o r example, 
COI.rail's d e f i n i t i o n s of "UP" and "SP," unlike Applicants', 
include UPC and SPR, resp e c t i v e l y ) . 

^ Thus, any response that states that responsive documents 
are being produced i s subject to the General Objections, so 

(continued...) 
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responsive documents have been or s h o r t l y w i l l be m.ade 

avai l a b l e f o r inspection nnd copying i n Applicants' document 

depository, which i s located at the o f f i c e s of Covington & 

Burl i n g i n Washington, D.C. Applicants w i l l be pleased t o 

as s i s t Conrail to locate p a r t i c u l a r responsive documents to 

the extent that the index to the depository does not s u f f i c e 

f o r t h i s purpose. Copies of documents w i l l be supplied upon 

payment of d u p l i c a t i n g costs (including, i n the case of 

computer tapes, costs f o r progrc-mming, tapeis and processing 

ti m e ) . 

2. Production of documents or informat.-on aocs r o t 

necessarily imply that they are relevant to t h i s proceeding, 

and i s not to oe construed as waiving any objection stated 

herein. 

3. Certain of the documents to be produced contain 

s e n s i t i v e shipper-specific and other c o n f i d e n t i a l information 

Applicants are producing these documents subject to the 

pr o t e c t i v e order that has been entered i n t h i s proceeding. 

4. In l i n e with past practice i n cases cf t h i s 

nature. Applicants have not tpcured v e r i f i c a t i o n s f o r the 

answers to i n t e r r o g a t o r i e s herein. Applicants are prepared to 

discuss the matter w i t h Conrail i f t h i s i s of concern w i t h 

resp3ct to any p a r t i c u l a r answer. 

( . . . con*- inu'Bd) 
th a t , f o r ext. 'le, any documents s'.^bject to a t t o r n e y - c l i e n t 
p r i v i l e g e (Ge. - a l Objection No. 1) or the work product 
doctrine (Gene. .1 Objection No. 2) are not being produced. 



GENERAL OBJECTIONS 

The f o l l o w i n g objections are made wi t h respect to 

a l l of the i n t e r r o g a t o r i e s and document requests. Any 

a d d i t i o n a l s p e c i f i c objections are stated at the beginning of 

the response to each inte r r o g a t o r y cr document request. 

1 Applicants object to production of, and are not 

producing, documents or information s u l j e c t t<^ che attorney-

c l i e n t p r i v i l e g e . 

2. Applicants object to production of, and are not 

producing, document =; or informatior. subject to the work 

product doctrine. 

3. Applicants object to production of, and are not 

producing, documents prepared i n connection with, or 

information r e l a t i n g to, possible s e t t l e nent of '.his or any 

other pr'oceeding. 

4. Applicants object to production of public 

documents that are r e a d i l y available, including but not 

l i m i t e d to documents c. public f i l e at the Board or the 

Securities and Exchange Commission or clip p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of, and are 

not producing, d r a f t v e r i f i e d statements and documents r e l a t e d 

thereto. In p r i o r r a i l r c a d consolidation proceedings, such 

documents have been treated by a l l p a r t i e s as protected from 

production. 



6. Applicants ob ect to providing information or 

documents that are as r e a d i l y obtainable by Conrail from i t s 

own f i l e s . 

7. Applicants object to the extent that the 

i n t e r r o g a t o r i e s and document requests seek hi g h l y c o n f i d e n t i a l 

or s e n s i t i v e commercial i n f o r r i a t i o n (including i n t e r a l i a , 

contracts containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g 

disclosure of t h e i r terms) that i s of i n s u f f i c i e n t relevance 

to warrant production even under a p r o t e c t i v e order. 

8. Applicants object to the i n c l u s i o n of P h i l i p F. 

Anschutz and The Anschutz Corporation i n the d e f i n i t i o n of 

"Applicants" as overbroad. 

9. Applicants object to the d e f i n i t i o n of 

"Applicants" and t o D e f i n i t i o n 11 as unduly vague and not 

susceptible of meaningful a p p l i c a t i o n . 

10. Applicants object to the d e f i n i t i o n of 

" i d e n t i f y " insofar as i t seeks home addresses or telephone 

number? on grounds that such information i s neither relevant 

nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

11. Applicants object to the d e f i n i t i o n s of 

"Gulf/Eastern Area," "rexating" and "related" as unduly vague. 

12. Applicants object to I n s t r u c t i o n s Nos. 1, 2, 3, 

5, 6, 7, 8, 9, 11 and 12 to the extent that they seek to 

impose requirem^ents that exceed those s p e c i f i e d i n the 

appiicaole discovery rules and guidelines. 



- 5 -

13. /-ipplicants object to I n s t r u c t i o n s Nos. 1, 2, 5, 

6, 7, 8, 9 and 12 as unduly burdensome. 

14. Applicants object to the i n t e r r o g a t o r i e s and 

docunent requests to the extent that they c a l l f o r the 

preparation of special studies not already i n existence. 

15. Applicants object to th<_ i n t e r r o g a t o r i e s and 

document requests as overbroad and unduly burde.-'sor.."̂  t o the 

extent that they seek information or documents fo": periods 

p r i o r to January 1, 1993. 

16. Applicants incorporate by reference thei-.- p r i o r 

objections to the d e f i n i t i o n s set f o r t h i n Conrail's f i r s t set 

of discovery requests. 

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS 

Interrogatory No. 1 

"Have Applicants performed any Analysis of crew 
cycles and/or the operation of crew cycles cn the p r i m a r i l y 
d i r e c c i o n a l routes i n the Gulf/Eastern Area that are descrioed 
i n che Application?" 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

No. 

In t e r r o g a t o r y No. 2 

"(a) What computerized t r a i n performance 
measurements o.- data have been kept by e i t h e r of the 
Applicants from 1993 through 1995? 

(b) Explain what information i s contained i n each 
such measurement or data set." 
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Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

UP has compiled s t a t i s t i c s r e f l e c t i n g the 

performance of r e g u l a r l y scheduled t r a i n s by category and on a 

corridor b f s i s . Such s t a t i s t i c s show the percentage of t r a i n s 

opeiatinr, w i t h i n designed schedule parameters. Commencing i n 

October 1995, SP has compiled s t a t i s t i c s r e f l e c t i n g the 

performance of main l i n e t r a i n s , on both a systemwide and 

co r r i d o r basis. 

Interrogatory No. 3 

"Describe, wit h examples showing s p e c i f i c content 
and volume, a l l component m.odel features f o r the M u l t i R a i l 
model used to support Applicants' Operating Plan, i n c l u d i n g : 

(a) Input f i l e s and tables; 

(b) C a l i b r a t i o n measurements used to v a l i d a t e ; 

(c) Output f i l e s ; and 

(d) Types of s t a t i s t i c a l outputs furnished or 
avail a b l e . " 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f or information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to 

the General Objections stated above, Applican^r respond as 

follows: 
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(a) A l l input f i l e s to the M u l t i R a i l model are i n 

Applicants' document depository. 

(b) For SP movements, Applica.its used M u l t i R a i l ' s 

c i r c u i t y report feature to v a l i d a t e routings. Other v a l i d a 

t i o n s were performed outside the model. 

(c) -(d) Output f i l e s , including s t a t i s t i c a l 

outputs, are i n Applicants' document depository. 

I n t e r r o g a t o r v No. 4 

"(a) At what point and at what l e v e l of d e t a i l were 
car'j, t r a i n s , and c l a s s i f i c a t i o n s patterns of BN/Santa Fe 
t r f . f f i c over the trackage r i g h t s segments (segments of 
Ar.plicants' r a i l l i n e s over which BN/Santa Fe w i l l obtain 
trackag* r i g h t s ) introduced i n t o the modeling process f o r the 
Operating Plan? 

(b) Describe i f , or how, t h i s t r a f f i c i s r e f l e c t e d 
i n the Operating Plan appendices on blocking and t r a i n and 
t r a f f i c d e n s i ties by l i n e segment." 

Response 

Subject t o the General Objections stated above, 

Applicants respond as follows: 

(a) They were not. 

(b) I t i s not. 

I n t e r r o g a t o r y No. 5 

"(a) With respect to the Operating Plan model, how 
was empty car o r i g i n - d e s t i n a t i o n flow developed?" 

(b) How i s i t introduced i n the modeling? 

(c) Explain i n d e t a i l the methodology f o r 
developing and t i m i n g the i n t r o d u c t i o n of empty flows." 
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Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

(a) The response to t h i s sub-part was provided by 

Mr. King during his deposition. See also tha explanation on 

page 112 of the Operating Plan. Empty autorack cars were 

routed i n accordance with then-current i n s t r u c t i o n s from the 

Reload Proji^c of the Association of ATierican Railroads. 

(b/ The empty car flows were treated as part of the 

t r a f f i c to be modeled. 

(c) See response to subpart (a) above. Empty 

r e t u r n factors were developf:;d from R-l reports. The model was 

run on a f u l l implementation basis, w i t h a l l empty car flows 

included. 

Interrogatory No. 6 

"For each of the new blocks depictea i n Attachment 
13-3 of the Operating Plan, state: 

(a) Car volume by day of week; 

(b) Train assignment; 

(c) Previous handling of the component t r a f f i c ; 

(d) Major component o r i g i n - d e s t i n a t i o n flows; and 

(e) Comparative o r i g i n - d e s t i n a t i o n t r i p times f o r 
flows." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s ne:.bhe^ relevant nor 
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reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to 

the General Objections stated above. Applicants respond as 

fol l o w s : 

(a) Car volume was not developed by day of week, 

but by average day. This information i s available i n 

Applicants' document depository. 

(b) This information may be found i n documents i n 

Applicants' document depository. 

(c) See objections. 

(d) See objections. 

(e) As explained during the King/Ongerth 

deposition, t r i p times weie not developed. 

Inte r r o g a t o r y No. 7 

"(a) How does the model r e f l e c t t r a i n capacities 
and handling of cars i n excess of t r a i n capacity? 

(b) Are routings changed? 

(c) What lo g i c i s applied?" 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

(a) I t does not. 

(b) No. 

(c) Not applicable. 

Interrogatory No. 8 • -

"How does the model r e f l e c t yard processing capacity 
constraints? Please explain i n d e t a i l these l i m i t a t i o n s by 
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type and yard l o c a t i o n and any t r a i n , route, or t r i p time 
changes v i s - a - v i s the base case r e f l e c t e d i n the f i n a l model 
version used co prepare the Application." 

Response 

Subject to the General Objection'? stated above, 

Applicants respond as follows: 

I t does not. 

In t e r r o g a t o r y No. 9 

"(a) Describe elapsed time-per-car average f o r each 
yard, i n the Gulf/Eastern Area. 

(b) Are these data developed by the model? 

(c) How do they compare to pre-merger actual data?" 

Response 

.Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f c r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to 

the General Objections stated above. Applicants respond as 

f o l l o w s : 

(a) Average time i n terminals f o r major UP yards i s 

set f o r t h i n Document Nos. C02-300129 to 132. Comparable data 

are not available f o r SP yards. 

(b) No. 

(c) The model used actual pre-merger data f o r major 

UP yards and judg.iit;nts by SP about actual pre-merger times i n 

major SP yards. 
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I n t e r r o g a t o r y No. 10 

"(a) Does the Operating Plan model provide 
descriptions of t r a i n s by route segment? 

(b) I s t h i s i n s t r i n g l i n e form? 

(c) Does i t include a l l t r a i n types i n c l u d i n g u n i t , 
intermodal, auto, and l o c a l service trains? 

(d) Are BN/Santa Fe over-the-road and l o c a l service 
t r a i n s included?" 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

(a) The model has t h i s c a p a b i l i t y , but sample 

outputs were not readable and the c a p a b i l i t y was not used i n 

c r e a t i n g the Operating Plan. 

(b) Yes. 

(c) Yec, except that l o c a l t r a i n s are included only 

to the excent that new l o c a l t r a i n s were created to handle 

through t r a f f i c to nodes i n the model. 

(d) No. 

I n t e r r o g a t o r y No. 11 

"State the amounts of fees or charges paid by 
A^.plicants, BN/Santa Fe, or any other r a i l r o a d , per u n i t f o r 
which the fee or charge i s imposed, f o r t r a f f i c over the 
MacArthur Bridge i n St. Louis, MO." 

Response 

Applicants object tc t h i s i n t e r r o g a t o r y as overbroad 

i n that i t includes requests f o r information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. Without waiving t h i s o b j e c t i o n , ard 
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subject to the General Objections stated above, Applicaiits 

respond as fol l o w s : 

See TRRA Di v i s i o n Circular 16-L. The fee paid by 

both owners and non-owners f o r such movements amounts to $1.35 

per car mile (loaded or empty). 

In t e r r o g a t o r y No. 12 

" I d e n t i f y any agreements between, or proposals 
or requests by (a) Applicants, the Houston Belt and Terminal 
Railroad CHBTR'), and/or BN/Santa Fe r e l a t i n g to HBTR's 
storege of r a i l cars on behalf of BN/Santa Fe f o r service 
provided by BN/Santa Fe under the BN/SF Agreement; or (b) 
Applicants, the Port Terminal Railroad Association ('PTRA'), 
and/or BN/Santa Fe r e l a t i n g to PTRA's storage of r a i l cars on 
behalf of BN/Santa Fe f o r service provided by BN/Santa Fe 
under the BN/SF Agreement." 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

• There are no such agreements, proposals or requests 

at t h i s time. 

Interrogatory No 13 

" I d e n t i f y any and a l l UP and/or SP f a c i l i t i e s t^iat 
BN/Santa Fe and/or Applicants have i d e n t i f i e d , reserved, 
and/or requested f o r the storage of r a i l cars, on behalf of or 
i n the account of BN/Santa Fe, to serve any and a l l shippers 
under the BN/SF Agreement. For each f a c i l i t y , i d e n t i f y i t s 
l o c a t i o n , owner, t o t a l storage capacity, and availa b l e 
capacity f o r the storage of r a i l cars i n the account of 
BN/Santa Fe." 

Response 

Subject to the General Objections stated above, 

Applicants respond as folj.ows-

See the V e r i f i e d Statement of Neal D. Owen i n 
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BN/SF-1. As stated there, BN/Santa Fe w i l l have access to the 

contractor-o^jerated SIT f a c i l i t y at Dayton, Texas and w i l l 

r e h a b i l i t a t e SP's Lafayette, LA, yard. Other f a c i l i t i e s are 

ava i l a b l e on UP/SP and BN/Santa Fe. See als-- information 

produced i n response to SPI Request No. 11. 

Int e r r o g a t o r y No. 14 

"With respect to li n e s where BN/Santa Fe w i l l have 
trackage r i g h t s under the BN/SF Agreement, 

(a) How w i l l BN/Santa Fe t r a i n s enter the post-
merger UPSP system? 

(b) What are the c r i t e r i a f o r p r i o r i t y i n g i v i n g 
BN/P^nta Fe t r a i n s access at points where such 
t r a i n s a r r i v e to enter the Applicants' post-
merger lines?" 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague. Without waiving t h i s objection, and subject to 

the General Objections stated above. Applicants respond as 

foll o w s : 

(a) Over e x i s t i n g track or, i n a few cases, 

connections that are to be constructed See BN/SF-1. 

(b) F i r s t come, f i r s t served, taking i n t o account 

the r e l a t i v e p r i o r i t i e s of the t r a i n s and operating 

considerations r e l a t e d to s p e c i f i c t r a i n s . See Section 9(d) 

of the Settlement Agreement among BN/Santa Fe, SP and UP. 

Inter r o g a t o r y No. 15 

"For each six-m.onth period from January 1, 1994 to 
the present, 
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(a) State the approximate number of rate agreements 
(defined as regulated rate contracts or 
deregulated rate contracts) entered i n t o by 
each Applic3-.t w i t h shippers i n the 
Gulf/Eastern Area; and 

(b) State, f o r each Applicant, the approximate 
percentage of such agreements that cover ( i ) a 
term of not more than one year; ( i i ) a term of 
more than one year but less than three years; 
and ( i i i ) a term greater than three years. I t 
i s intended that t h i s i n t e r r o g a t o r y be answered 
based on the best estimates of persons most 
f a m i l i a r w i t h the subject r^atter. I t i s not 
intended that any f i l e - b y - f i l e review or 
special study be undertaken." 

Response 

Applicants object tc t h i s i n t e r r o g a t o r y as unduly 

vague, and overbroad i n that i t includes requests f o r informa

t i o n that i s neither relevant nor r-.asonably calculated t o 

lead to the discovery of admissible evidence. Without waiving 

t h i s o bjection, and subject to the General Objections stated 

above. Applicants respond as follows: 

Responsive information w i l l be provided to the 

extent a v a i l a b l e . 

I n t e r r o g a t o r y No. 16 

"The V e r i f i e d Statement of Mark J. Draper and Dale 
W. Salzman (Volume 1, p. 361 et seq.) ('Draper/Salzman V.S.') 
compares actual r a i l operations p r i o r to consolidation w i t h 
projected r a i l operations a f t e r consolidation using Uniform 
Ra i l Costing System ('URCS') costs. State (or state whether 
you have already i d e n t i f i e d , and, i f so, where): 

(a) The URCS cost parameters Applicants used ,to 
cost the pre-consolidation SP movements, the 
pre-consolidation UP movements, and the pre-
consol idat.^ on i n t e r l i n e movements between SP 
and UP. 
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(b) The source(s) of the movement data showing the 
commodity, car type, lading weight, o r i g i n , 
d e s t i n a t i o n , and routing, and a l l other 
movement parameters you used to cost each of 
the pre-consolidation SP movements, the pre-
consolidation UP movements, and the pre-
consolidation i n t e r l i n e movements between SP 
and UP. 

(ci i l l i s t i n g of the variabl'j cost of each movement 
and the f u l l cost of eacn movement (to the 
extent that Applicants computed URCS f u l l 
costs) t i e d to or cross-referenced to the 
parameters used to produce those costs." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to 

the General Objections stated above, Applicants respond as 

follows: 

(a) I n d i v i d u a l movements were not costed 

separately. See Response to Interrogatory No. 18. 

(b) See Response to Interrogatory No. 16(a). 

(c) See Response to Interrogatory No. 16(a). 

Interrogatory No. 17 

"With respect to the Draper/Salzman V.S. analysis of 
actual r a i l t r a f f i c before consolidation and hypothetical r a i l 
cperations postulated a f t e r consolidation, state (or state 
whether you have already i d e n t i f i e d , and i f so, i d e n t i f y 
where): 

(a) How you developed ••he URCS -rest parameters f o r 
the consolidated UP/SP; 
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(b) The URCS cost parameters you used f o r costing 
the post-consolidation UP/SP movements; 

(c) The methodology used to develop the t r a f f i c 
movemients that you costed a f t e r consolidation; 

(d) The commodity, car type, lading weight, o r i g i n , 
d e s t i n a t i o n , and routing., aad a l l other 
movement parameters you used t o cost each of 
the post-consolidation movements, 

(e) A list.-iag of the variable cost of each movement 
and the f u l l cost of each movement (to the 
extent that you computed URCS f u l l costs) t i e d 
to or i d e n t i f y i n g the cost parameters used to 
produce those variable (and t o t a l ) costs; 

(f) The changes i n the URCS Cost Model parameters 
and/or movement parameters that r e s u l t e d i n a 
decline i n the t o t a l v ariable cost and t o t a l 
f u l l cost ( i f you computed i t ) at the same time 
that revenue increased by $7r m i l l i o n ; and 

(g) The treatment of costs of BN/Sa.ita Fe trackage 
r i g h t s movements on the post-merjer UP/SP, and 
of BN/Santa Fe trackage r i g h t s co.npensation 
paid to UP/SP, for operations over UP/SP tracks 
i n the cost analysis af*-er consolidation." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to 

the General Objections stated above. Applicants respond as 

follo w s : 

(a) Combined UP/CNW/SP Uniform Rail Ccst System 

"̂LT?CS") runs were obtained from Klir]-., Kent & Al l e n . 
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(b) I n d i v i d u a l movements were not costed 

separately. See Response to Interrogatory No. 18. 

(c) - (e) Not applicable. See Response to subpart 

(b) above. 

(f) The inter r o g a t o r y mistakenly assumes that $76 

m i l l i o n i s a gross increase i n revenue when i t a c t u a l l y 

r e f l e c t s net revenue, that i s , gross revenue less the v a r i a b l e 

costs (excluding labcr and fringes) associated w i t h the 

increased t r a f f i c . 

(g) The information i s contained i n workpaper 

C04-300413 . 

Interrogatory No. 18 

" I f Applicants conipvted cost differences pre- and 
post-consolidation based rn the difference i n gross ton miles, 
t r a i n miles, locomotiv:; u n i t miles, car miles and/or car types 

(a) I d e n t i f y by o r i g i n - d e s t i n a t i o n p a i r the source 
of any cost reduction i d e n t i f i e d w i t h respect 
to each of those measurements (or i d e n t i f y the 
work papers by t i t l e and number where the 
information can be found); and 

(b) I d e n t i f y the URCS cost paramete.s used i n 
performing these calculations and explain how 
such URCS parameters d i f f e r from the LT̂ CS 
parameters developed by the ICC to cos^t pre-
consolidation SP movements and pre-
consolidation UP movements." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

vague and unduly burdensome, and overbroad i n t h a t i t includes 

reqaes'-s f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 
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evidence. Without waiving t h i s objection, and subject to 

the General Obje-jtions stated above. Applicants respond as 

follo w s ; 

(a) The costs associated w i t h handling the 

increased t r a f f i c the consolidated r a i l r o a d would handle were 

developed by c a l c u l a t i n g the difference between the service 

u n i t s the MultiModal Model determined f o r the base case 

operating plan and the service un i t s the model determined f o r 

the consolidated system operating plan and then m u l t i p l y i n g 

those service u n i t s by the appropriate URCS u n i t cost. No 

i n d i v i d u a l movements were costed i n c a l c u l a t i n g the Net 

Revenue Gain, so i t i s not possible to i d e n t i f y cost 

reductions by o r i g i n - d e s t i n a t i o n p a i r . 

I n the Non-Labor Operating Benefits, t'.e savings 

associated wi t h increased loadings to 286,000 pounds f o r grain 

t r a i n s were determined i n the aggregate. The underlying 

d e t a i l by c:^igin-destination used to determine the number of 

service u n i t s can be lound on workpaper no. CO4--300435 i n the 

depository. 

Estimates of BN/Santa Fe use of UP/SP trackage 

r i g h t s were developed on a l i n e segment basis. Those 

workpapers are documents nos. C04-300414 to 23 i n the 

depository. 

(b) URCS costs used are found i n workpapers 

nos. C04-300509 to 2418. These costs d i f f e r from the ICC 

versions f o r the UP and SP i n the fo l l o w i n g ways: ( i ) 1994 
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UP, CNW and SP data were combined; and ( i i ) i n most 

appl i c a t i o n s , labor and associated fringes were removed from 

u n i t c^sts i n order to ensure consistency w i t h the separate 

c a l c u l a t i o n of labor impact costs and savings. 

Document Request No. 1 

" A l l documents compiling or c o n s t i t u t i n g copies of 
simulations made (including s t r i n g l i n e charts) on t r a f f i c 
moving during 1994 or 1995 on the f o l l o w i n g l i n e s : 

(a) SP (or a f f i l i a t e or predecessor) l i n e s from ( i ) 
Houston to St. Louis v i a Shreveport, Pine 
B l u f f , Brinkley and Delta; and ( i i ) between 
Brinkley and Memphis; and 

(b) UP (or a f f i l i a t e or predecessor) l i n e s from 
Houston to St. Louis v i a Palestine, Texarkana, 
and L i t t l e Rock." 

Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

Mo responsive documents have been located. 

Document Request No. 2 

" A l l documentr comprising or c o n s t i t u t i n g copies of 
simulations made (including s t r i n g l i n e charts) using or pro
j e c t i n g Applicants' t r a f f i c to move post-merger on the UP and 
SP l i n e s r e f e r r e d to i n I'ocument Request No. 1." 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

There are no responsive documents, other thar. the 

outputs of the M u l t i R a i l model i n .\pplicants' document 

depository. 
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Document Request No. 3 

" A l l documents comprising or c o n s t i t u t i n g copies 
of simulations made (including s t r i n g l i n e charts) using or 
p r o j e c t i n g bot.i Applicants' and BN/Santa Fe t r a f f i c t o move 
post-merger on the UP and SP li n e s r e f e r r e d to i n Document 
Request No. 1." 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

There are no responsive documents. 

Document Request No. 4 

" A l l documents that discuss or disclose l i n e 
, >̂  capacity or capacity constraints that led to the decision to 
, -'{ p a i r UP and SP trackage i n p r i m a r i l y d i r e c t i o n a l routings 

between Houston and St. Louis." 

. Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome. 

Document Requ-=at No. 5 

" A l l bridge reports made since January 1, 1994 f c r 
the UP and SP l i n e s r e f e r r e d to i n Document Request No. 1." 

Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includ-^s 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 6 

" A l l incident repcrts made since January 1, 1994 f o r 
the l i n e s r e f e r r e d to i n Document Request No 1." 
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Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 7 

" I f the answer to Interrogatory No. 1 herein i s 
affi r m a c i v e , produce a l l documents that r e l a t e to any such 
Analys i s . " 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

Not applicable. 

Document Request No. 8 

" A l l documents r e l a t i n g to any and a l l UP and/or 
SP f a c i l i t i e s that BN/Santa Fe and/or Applicants have iden
t i f i e d , reserved, or requested on behalf of (or i n the account 
of) BN/Santa Fe f o r the storage of r a i l cars used to serve 
shippers i n connection with the BN/SF Agreement, incl u d i n g but 
not l i m i t e d to 

(a) such f a c i l i t i e s from, w i t h or i n v o l v i n g the 
HBTR or the PTRA: 

(b) any proposals, agreements or requests among or 
between Applicants, BN/Santa Fe, and/or HBTR 
concerning such storage; and 

(c) any proposals, agreements, or requests among or 
between Applicants, BN/Santa Fe, and/or PTRA 
concerning such storage." 

Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t includes 
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requests f o r information that i s neither relevant nor 

reasonably calculatea to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject to 

the General Objections stated above, Applicants respond as 

fol l o w s : 

(a) There are no such f a c i l i t i e s . 

(b) There are no such proporals, agreements or 

requests i n Applicants' possession. 

(c) There are no such proposa^-s, agr«.-»ements or 

requests i n Applicants' possession. 

Documen. Request No. 9 

"The agreement entered i n t o between Applicants (or 
Union Pacific) and I l l i n o i s Central Railroad, and announced on 
or about January 31, 1996 or February 1, 1996." 

Response 

• Subject to the General Objections stated above. 

Applicants respond as follows: 

This document i s i n Applicants' document depository. 

Document Request No. 10 

" A l l documents r e l a t i n g to the explanation of 
p r i m a r i l y d i r e c t i o n a l routings supplied by counsel f o r 
Applicants at the January 26, 1996 discovery conference i n 
t h i s proceeding ( t r a n s c r i p t pages 887-88)." 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

There are no such documents other than the 

ap p l i c a t i o n . 
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Docum.ent Request No. 11 

" A l l documents comprising or r e l a t i n g to any 
Analyses, studies or evaluations of job losses r e s u l t i n g from 
the UP/MPRR merger, the UP/MKT merger, and the UP/CNW merger, 
inclu d i n g but not l i m i t e d to comparisons between what job 
losses were predicted i n ap p l i c a t i o n documents f i l e d i n such 
proceedings and what losses a c t u a l l y occurred." 

Response 

Applicants object to t h i s document request as 

unduly ague and unduly burdensome, and overbroad i n that i t 

includes requests for information that i s n i t h e r relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidenct Without waiving t h i s objection, and subject to 

the General Objections stated above, Applicants respond as 

follows: 

There are no responsive documents. 
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOU"RI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO THE 
TEAMSTERS' FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCL and 

DRGW submit the f o l l o w i n g objections to the discovery reques'-s 

se- -ed by The I n t e r n i t i o n a l Brotherhood of Teamsters ("IBT") 

on January 12, 1996. These objections are made pursuant to 

paragraph 1 of che Discovery Guidelines applicaPle to t h i s 

proceeding, which provides that objections t o discovery 

requfists s h a l l be made "by means of a w r i t t e n o b j e c t i o n 

containing a general stati>ment of the basis f o r the 

obje c t i o n . " 

Applicants intend t o f i l e w r i t t e n responses to the 

discovery requests. These responses w i l l provide information 

(including documents) i n respon' J to many of the requests, 

notwithstanding the f a c t that ob ections to the requests are 

noted herein. I t i s necessary and appropriate at t h i s stage, 

however, f o r Applicants to preserve t h e i r r i g h t t o assert 

permissible obiections. 
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GENERAL OBJECTIONS 

The f o l l o w i n g objections are made wi t h respect to 

a l l of the i n t e r r o g a t o r i e s and document requests. 

1. Applicants object to production of documen;:s or 

information subject to the at t o r n e y - c l i e n t p r i v i l e g e . 

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to productior. of documents 

prepared i n connection with, or information r e l a t i n g t o , 

possible settlement of t h i s or any other proceeding. 

4. Applicants object to production of public 

documents that are r e a d i l y available, i n c l u d i n g but not 

l i m i t e d t o docum.ents on public f i l e at the Board or the 

Securities and Exchange Commission or cl i p p i n g s from 

newspapers or other public media. 

5. Applicants object tc the production of d r a f t 

v e r i f i e d statements and documents r e l a t e d thereto. In p r i o r 

r a i l r o a d consolidation proceedings, such documents have been 

treated by a l l p a r t i e s as protected from producticn. 

6. Applicants object to providing information or 

docum.ents that are as reaJi l y obtainable by IBT from i t s own 

f i l e s . 

7. Applicants object to the extent t h a t the 

in t e r r o g a t o r i e s and docum.ent requests seek h i g h l y c o n f i d e n t i a l 

or s e n s i t i v e commercial information ( i n c l u d i n g i n t e r a l i a , 

contracts containing c o n f i d e n t i a l i t y clauses p-rohibiting 
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disclosure of t h e i r terms) that i s of i n s u f f i c i e n t relevance 

t o warrant production even under a protective order. 

8. Applicants object to the d e f i n i t i o n s of 

" r e l a t i n g t o , " " r e l a t e t o " and "concerning" as unduly vague. 

9. Applicants object to Ins t r u c t i o n s 2, 3, 5, 6, 7 

and 8 to the extent that they seek to impose requirements that 

exceed those specified i n the applicable discovery rulos and 

guidelines. 

IC. Applicants object ^o Ins t r u c t i o n s 2, 3, 5, 6, 

7, and 8 as unduly burdensome. 

11. Applicants object ^o the i n t e r r o g a t o r i e s and 

document requests to the extent that they c a l l f o r the 

preparation of - c s c i a l studies not already i n existence. 

12. Applicants object to the i n t e r r o g a t o r i e s and 

document req::est.«, as overbroad and unduly burdensome tc ,he 

extent t h a t they seek informaticn or documents f o r periods 

p r i o i to January 1, 1993. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOqjMENT REOUESTS 

In a d d i t i o n to the General Objections, Applicants 

make the f o l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requests. 

Int e r r o g a t o r y No. 1. " I d e n t i f y a l l studies c i analyses of 
diversion of truck t r a f f i c to intermodal service conducted by 
Mr. Don P. Ainsworth, Reebie Associates, Mr. Paul 0. Roberts, 
Transm^de Consultants, or Science Applications I n t e r n a t i o n a l 
Corporation from January 1, 1980 to the present. With respect 
t o each such study or analysis: 
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(a) I d e n t i f y the subject matter and purpose of the 
analysis undertaken. 

(b) Provide the d^ites of the analysis. 

(c) Describe with s p e c i f i c i t y the conclusions, 
estimates, and r e s u l t s reached i n sujh studies 
and inalyses." 

A d d i t i o n a l Obiections: Applicants object to t n i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

nei t h e r relevant nor reasonably calculated to lead to the 

disccver"/ of admic:^-.ible evidence. 

In t e r r o g a t o r y No. 2: With respect to a l l truck d i v e r s i o n 
studies and analyses i d e n t i f i e d i n Interrogatory No. 1, 
indi c a t e whoL.-.er any sr.eps were taken fo l l o w i n g completion of 
such studies or analyset: to determine whether che r e s u l t s cf 
such studies or analyses were accurate as comrjared t o actual 
subsequent events. Describe f o r each study cr analysis f or 
which follow-up steps were taxen the r e s u l t s of such steps 
(e.g., whether the follow-up steps indicated that che o r i g i n a l 
study or analysis over-estimatea or under-estimated the 
projected l e v e l of diversion of truck t r a f f i c to intermodal 
c a r r i a g e ) . " 

A d d i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad m that ic includes requests f o r information that i s 

neither relevant nor reasonably caicv,lated to lead t o the 

discovery of admissible evidence. 

InterrcQ-atory No. 3: "With respect to the section of Mr. 
Ainsworth's V e r i f i e d Statement l a b e l l e d ' Pr̂"-- 'ses' 
(Application at Vol. 1, 434-437), i d e n t i f y the source and 
basis (including documents, i f any) of each of the premises 
stat-=d i n that iec-.i-jn, including without l i m i t a t i o n , the 
statements t h a t : 

(a) A merged UP/SP w i l l be able to provide n̂ w, 
through t r a i n service on 67 m.ajor ro^*-es. 
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(b) R a i l truck t r a f f i c has increased by 6.6% per 
year over the past 10 years. 

(c) Container a c t i v i t y has nearly doubled over the 
past seven years. 

(d) Major LTL c a r r i e r s have committed up co nearly 
20 percent of t h e i r t r a f f i c to intermodal. For 
t h i s subpart, i d e n t i f y the LTL c a r r i e r s to 
which the statenent r e f e r s . " 

A d d i tional Obiections: Applicants object to chis 

i n t e r r o g a t o r y as unauiy vague and unduly burdensome. 

Interrogatory Nr . 4 • "Is 'dry van' fr^sight the only category 
of f r e i g h t concidered by the analysis undertaken by Reebie 
Associates? Define 'dry van' f r e i g h t . " 

A d d i t i o n a l Obiections: None. 

Interrogatory No. 5: "What percentage of the t o t a l e x i s t i n g 
combined truck and intermodal market consists of dry van 
f r e i g h t . " 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and i n 

that i t requests information that i s neither relevant nor 

reasonably calculated to lead to the discover^ of admissible 

evidence. 

Interrogato:-y No. 6: "Does the 'dry van' cargo considered by 
the Reebie Associates study include cargo i n containers as 
w e l l as t.tail-.rs?" 

A d d i t i o n a l Obiections: None. 

Int e r r o g a t o r y No. 7: "What has been the increase, i n absolute 
and perceutage terms, i n t r u c k / r a i l intermodal carriage i n the 
past f i v e (5) years? In the past three (3) years?" 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague, and i n that i t requests 
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information that i s neither relevant nor reasonably calculated 

to lead t o the discovery of admdssible evidence. 

Int e r r o g a t o r y No. 8: "With respect to the t o t a l t r u c k / r a i l 
intermodal market, what percentage i s container-on-flatcar 
(COFC) and what percentage i s t r a i .er-on-flatcar (TOFC)?" 

Additional Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, ar.d i n 

that i t requests information that i s neither relevant nor 

reasor:a.ily calculated to laad to the discovery of admissible 

evidence. 

Ir„errocatorv No. 9: "For each of the i n d i v i d u a l f i v e t r a f f i c 
c o r r i d o r s i d e n t i f i e d i n Appendix A to Mr. Air-'=5worth's V e r i f i e d 
Statement, what i s the average p r o f i t l e v e l ( f c r UP and SP, 
sepai'ately, f o r each cf the l a s t t.hree years) f o r intermodal 
cargoes, expressed as a percentage of both t o t a l and variab l e 
costs?" 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and undily burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neit.her relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogator-,- No. 10: " I d e n t i f y and describe i n d e t a i l a l l 
studies and analyses undertaken or commissioned by the 
Applicants t o determine the effects on truc k i n g companieti of 
i i version of t r a f f i - from tr-uck to r a i l / t r u c k intermodal 
c j r r i a g e . " 

Additional 0b-!ection3: applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome, and overbroad i n that i t 

seeks information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Int e r r o g a t o r y No. 11: "With respect to a l l studies and 
analyses i d e n t i f i e d i n response to Interrogatory No. 10, state 
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the a n t i c i p a t e d e f f e c t s of diversion from truck to intermodal 
on the t r u c k i n g .ndustry as a whole and on a l l i n d i v i d u a l 
t r u c k i n g companies i d e n t i f i e d i n a l l such studies and 
analyses. Desciir_xon of such e f f e c t s s h a l l include, without 
l i m i t a t i o n : 

(a) e f f e c t s on r i o f i t s of the trucking industry and 
i n d i v i d u a l trucking companies, 

(b) e f f e c t s on per u n i t costs ac they apply to the 
t r u c k i n g industry generally ar.d as they apply 
to a l l i n d i v i d u a l trucking coppanies i d e n t i f i e d 
i n such studies or analvses, and 

(c) e f f e c t s on trucking company emplo^onent levels 
on an industry-Wj.de and i n d i v i d u a l company 
basis." 

A d d i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t seeks information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Inte r r o g a t o r y No. 12: "Describe w i t h p a r t i c u l a r i t y the 
process by which the f i v e t r a f f i c corridors i d e n t i f i e d i n 
Appendix A to Mr. Ainsworth's V e r i f i e d Statement were chosen. 
Such de s c r i p t i o n s h a l l i d e n t i f y , without l i m i t a t i o n : 

(a) A l l persons p a r t i c i p a t i n g i n the choice of the 
t r a f f i c corridors to be included i n the studies 
undertaken by Reebie Associates and Transmode 
Consultants. 

(b) A l l t r a f f i c corridors considered but not 
included i n the studies, i n c l u d i n g an 
explanation of why such cor r i d o r s were 
excluded. 

(c) The data reviewed and the s e l e c t i o n c r i t e r i a 
employed i n choosing the t r a f f i c c o r r i d o r s . " 

A d d i t i o n a l Cbiections: Applicants obj.ct to t h i s 

i n t e r r o g a t o r y as unduly burdensome, i n d overbroad i n that i t 

includes -^eq^ests f o r information that i s neither relevant nor 
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reasonably calculated to lead to the discovery of admissible 

evidence. 

In t e r r o g a t o r y No. 13: "For UP and SP separately, what was the 
t o t a l volume of intermodal t r a f f i c c a r ried i n 199'i between the 
market p a i r s i d e n t i f i e d i n Appendix A to Mr. Ainsworth's 
V e r i f i e d Statement?" 

Add i t i o n a l Obiections: None. 

Inter r o g a t o r y No. 14: "Fcr UP and SP separately, what was the 
t o t a l volume of intermodal t r a f f i c carried by UP and SP i r 
1994?" 

Addi t i o n a l Objections: None. 

Inter r o g a t o r y No. 15: "For 1994, what was the t o t a l volume of 
truck t r a f f i c that moved between the market pairs i d e n t i f i e d 
i n Appendix A to Mr. Ainsworth's V e r i f i e d Statement?" 

Ad d i t i o n a l Obiections: None. 

Inte r r o g a t o r y No. 16: For 1994, what was the t o t a l volume of 
truck t r a f f i c that moved between points served by e i t h e r UP or 
SP?" 

Add i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i " includes requests f o r information that i s 

neither relevant nor reasonably calculated t o lead to the 

discovery of admissible evidence. 

Inte r r o g a t o r y No. 17: "Fcr each of the f i v e t r a f f i c c o r r i d o r s 
i d e n t i f i e d i n Appendix A t o Mr. Ainsworth's V e r i f i e d 
Statement, what i s the magnitude of the t r a f f i c imbalances f o r 
each of UP and SP?" 

Addi t i o n a l Obiections: Applicants object t o t h i s 

interrogat ry as unduly vague and unduly burdensome, and i n 

that i t requests information that i s neither relevant nor 

reasonably calcular.ed to lead to the discovery of admissible 

evide.nce. 
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Inter r o g a t o r y No. 18: " I d e n t i f y and describe any databases 
other than the TRANSEARCK database that were considered by 
Reebie Associates." 

Additional Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vag^ie, and i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery cf admissible 

evidence. 

Interrogatory No. 19: "Describe the c r i t e r i a used to apply 
the three 'factors' i d e n t i f i e d at Vol. 1, p. 437 of Mr. 
Ainsworth's V e r i f i e d Statement with respect to choosing 
co r r i d o r s f o r study. In p a r t i c u l a r , describe-

(a) The s p e c i f i c c r i t e r i a used to determine whether 
the merger created a prospect f o r improved 
performance. I.e., ( i ) how much would a route 
have to be shortened to ind i c a t e a p o t e n t i a l 
f o r improved i.ntermcdal service, ( i i ) what 
improved operations, and i n what degree, would 
pre d i c t improved intermodal service, ( i i i ) how 
much lower would costs have to be t c indicate 
improved intermodal service, (iv) what improved 
terminal arrangements wculd i n d i c a t e improved 
intermodal ser\'ice, and (v) what other factors 
were analyzed, and how were they analyzed? 

(b) What volume cf e x i s t i n g tr'uck t r a f f i c was 
deemed s u f f i c i e n t to make an attemipt at 
diversion a t t r a c t i v e ? How was t h i s f i g u r e 
derived? 

(c) The s p e c i f i c c r i t e r i a used to determine whether 
improved service an.d/or reduced costs from the 
merger wculd i.n fact r e s u l t i n div e r s i o n of 
truck t r a f f i c , and how such c r i t e r i a were 
applied." 

Additional Obiections None, 

Incerrcgatorv Nc. 20: " I d e n t i f y a l l documents r e l a t i n g to 
marketing plans that include consideration of possible truck 
diversions." 
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A d d i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery cf admissible evidence. 

Inter-'-ogatorv No. 21: "Describe the analysis of 'extended 
t r a f f i c lanes' r e f e r r e d to at Vol. 1, p. 440 of Mr. 
Ainsworth's V e r i f i e d Statement. In p a r t i c u l a r : 

(a) I d e n t i f y a l l extended t r a f f i c lanes that were 
i d e n t i f i e d by Reebie Associates. 

(b) I d e n t i f y those extended t r a f f i c lanes included 
i n the Reebie Associates study. 

(c) Describe how the in c l u s i o n of extended t r a f f i c 
lanes i n the .Reebie Associates study affe c t e d 
t.he f i n a l diversion p r e d i c t i o n s . " 

A d d i t i o n a l Obiections: None. 

Int e r r o g a t o r y No. 22: "For each of the f i v e c o r r i d o r s and 
each of the i n d i v i d u a l market pairs included i n Appendix A to 
Mr. Ainsworth's V e r i f i e d Statement, state t.he truck diversion 
estimates obtained by the Reebie Associates study before those 
estimates were modified to a r r i v e at the 'Consensus' statement 
attached as Appendix A to Mr. Ainsworth's V e r i f i e d Statement. 
I d e n t i f y a l i documents r e l a t i n g to truck diversion estimates 
a r r i v e d at by the Reebie Associates study p r i o r to 
m o d i f i c a t i o n cf such estimates as r e f l e c t e d i n the 'Consensus' 
statement." 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome, and overbroad i n that i t 

includes requests f c r information that i s neither relevant nor 

reasonably calculated to lead tc the discovery of admissible 

evidence. 

I n t e r r o g a t o r y No. 23: ''For each of the f i v e c o r r i d o r s and 
each of the i n d i v i d u a l market pairs included i n Appendix A to 
Mr. .Ainsworth's V e r i f i e d Statement, state the truck diversion 
estimates obta.-^aed by the Transmode Consultants study before 
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those estimates were modified to a r r i v e at the 'Consensus' 
statement attached as Appendix A to Mr. Ainsworth's V e r i f i e d 
Statement. I d e n t i f y a l l documents r e l a t i n g to truck diversion 
estimates a r r i v e d at by the Transmode Consultants study p r i o r 
to m o d i f i c a t i o n of such estimates as r e f l e c t e d i n the 
'Consensus' statement." 

A d d i t i o n a l Obiections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly burdensome, and overbroad i n that i t 

includes req-uests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Int e r r o g a t o r y No. 24: "For sach t r a f f i c c o r r i d o r i d e n t i f i e d 
i n Appendix A to Mr. Ainirworth's V e r i f i e d Statement, name each 
motor c a r r i e r that has been j d e n t i f i e d by any means (including 
but not l i m i t e d to the Reebie Associates and Transmode 
Consultants studies^ as being ? s i g n i f i c a n t competitor w i t h 
r a i l / t r u c k intermodal service." 

A d d i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome and unduly vague, and i n 

that i t seeks information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Int e r r o g a t o r y No. 25: "Does the estimate of truck diversion 
i n Appendix A to Mr. Ainsworth's V e r i f i e d Statement include 
p o t e n t i a l d i v e r s i o n of t r a f f i c between the Bay Area and Los 
Angeles? I f not, why was that market p a i r excluded?" 

Ad d i t i o n a l Obiections: None. 

':nterrogatory No. 26: "Describe how the increased revenues 
f o r UF/SF r e s u l t i n g from truck diversion stated i n Mr. 
Ainsworth's V e r i f i e d Statement f o r each t r a f f i c c o r r i d o r were 
calculated." 

A d d i t i o n a l Obiections: None . 

I n t e r r o g a t o r y No. 27: "With regard to the statement at Vol. 
1, p. 443 that ' [w]e also considered several Eastern extended 
gatherJ.ng areas f o r t h i s [Midwest/Southwest] Corridor, ' 
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i d e n t i f y the extended gathering areas considered and explain 
how that consideration affected the f i n a l study r e s u l t s . " 

A d d i t i o n a l Obiections: None. 

In t e r r o g a t o r y No. 28: "With respect to Midwest/Texas/Mexico 
Corridor, i d e n t i f y and describe any analysis undertaken and 
conclusions reached with respect to d i v v i . ion of truck traffJ.C 
o r i g i n a t i n g or terminating i n Mexico. Why are no Mexican 
market points i d e n t i f i e d i n Appendix A to the V e r i f i e d 
Statement of Mr. Ainsworth?" 

A d d i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague. 

Int e r r o g a t o r y No. 29: "Describe the nature and r e s u l t s of any 
analysis or study undertaken of the e f f e c t s of *.he North 
American Free Trade Agreement ('NAFTA') on ( i ) truck diversion 
and ( i i ) the competitive and operational positions of UP and 
SP, together and separately." 

A d d i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes reqiiests f c r information that i s 

n e i t h e r relevant nor reasonably calculated t c lead to the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 30: "With reference to Mr. Ainsworth's 
v e r i f i e d Statement at Vol. 1, p. 446, i d e n t i f y the 'eastern 
markets that could serve as extended gathering areas' f o r the 
Central Corridor. Describe tlie analysis -used to consider the 
e f f e c t s cf these miarkets on truck t r a f f i c d iversion and state 
a l l conclusions reached with respect to p o t e n t i a l truck 
d i v e r s i o n from such extended gathering areas. I d e n t i f y a l l 
documents r e l a t i n g to consideration of such extended gathering 
areas." 

A d d i t i o n a l Obiections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 
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n e i t h e r relevant nor reasonably calculated to lead t o the 

d..scovery of admissible evidence. 

In t e r r o g a t o r y No. 31: "Describe the assumptions, analysis, 
and daua inputs used to a r r i v e at the conclusion stated at 
Vol. 1 p. 448 of Mr. Ainsworth's V e r i f i e d Statement that 
intermodal .lervice must be competitive w i t h i n a ha l f day i n 
order t o di-. e r t truck t r a f f i c . I d e n t i f y a l l documents 
r e l a t i n g to i h i s analysis and conclusion. Define 'half day.'" 

Additional 0. iections: Applicants object to this 
^1 

interrogator;.' as unduiy vague and unduly burdensome, and 

overbroad i n t.iat i t includes requests f o r information that i s 

neit h e r relevant nor reasonably calculated to lead t c the 

uiscovery of admissible evidence. 
Interrogat :)ry No. 32: 'With reference to Vol. 1, p. 451 of 
Mr. i \^ . i . i ' f ic : th ' a V e r i f i e d Statement, why were cost l e v e l s 
--'.Iculated only from truckload motor carriers?'" 

A d d i t i o n a l Cbiections: None. 

Interrogatoxry No. 33: "Describe a l l analysis done and 
conclusions reached regarding the e f f e c t on the Reebie 
Associates study of using only truckload c a r r i e r costs i n the 
div e r s i o n c a l c u l a t i o n s . " 

A d d i t i o n a l Obiections: None. 

Interrogator\'' No. 34: "Which motor c a r r i e r s ' costs were -used 
to calculate truck c a r r i e r costs i n the Reebie Associates 
study? How was t h i s cost information obtained?" 

A d d i t i o n o l Obiections: None. 

Inter r o g a t o r y No. 35: "With reference t c the discussion of 
r a i l margi.ns ir. che f i r s t ps ragraph of Vol. 1, p. 4 57 of Mr. 
Ainsworth's V e r i f i e d Statement, explain how assuming a lower 
price/cost r e l a t i o n s h i p wculd improve projected r a i l 
p r o f i t a b i l i t y cn diverted cargo." 

A d d i t i o n a l Obiections: Applicants object to t n i s 

i n t e r r o g a t o r y as unduly vague. 
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Interrogatory No. 36: "With reference to the f i r s t 
m o d ification i d e n t i f i e d at Vol. 1, p. 457 of Mr. Ainsworth's 
V e r i f i e d Statement, describe the magnitude and nature of the 
differences i.n truck diversion analysis r e s u l t s cbtai.ned by 
s u b s t i t u t i n g BN/Sauta Fe's costs f o r the Dallas-Bay Area and 
Bay Area-Dallas lanes." 

Additional Objections: None. 

Interrogatory No. 37: "With re^irence to the second 
modification i d e n t i f i e d at Vol. 1, p. 457 of Mr. Ainsworth's 
V e r i f i e d Statement, state how many units of di v e r t e d cargo are 
represented by the 6 0% share allocated tc the BN/Santa Fe for 
the following lanes: Los Angeles tc and from Memphis, and i^os 
Angeles to and from .Atlanta.'' 

Additional Obiections: None. 

Int e r r o c a t c r y Nc. 38: "Describe i n d e t a i l the analysis and 
data inputs on waich the 15% and 20% intermodal market share 
gain caps i d e n t i f i e d at Vol. 1, p. 458 (Modification 2! cf Mr. 
Ainsworth's V e r i f i e d Statement were based." 

Additional Objections: None. 

Interrogatory No. 39: " I d e n t i f y a l l market pa i r s (separately 
i n each d i r e c t i o n } , whether or not included i n the f i n a l 
Keecie Associates cr Transmode Consultants st-udies, f o r which 
i n i t i a l c a l c u l a t i o n s indicated UP/SP intermodal market gams 
from truck diversions i n excess of 15%." 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i.n t h a t i t seeks information that i s neither 

relevant nor reasonably calculated to lead tc the discovery of 

adrr.issible evidence. 

:i:-:errogatci-%' Nc. 40: "With respect tc those m.ar.:et pairs 
id-.:r.tifled i n the response tc Interrogatory No. 39 f o r which 
i n i t i a l c a l c u l a t i o n s i-.dicated increases i n market share i n 
excess of 15%, state ^cr each such market p a i r [separately f o r 
each d i r e c t i o n ) the percentage increase i n intermodal market 
share and the actual number of tr-uck units d i v e r t e d as 
indicated by -unmodified calculations. I d e n t i f y a l l documents 
r e l a t i n g to those market pairs f c r which i n i t i a l (unmodified) 
calculations i n d i c a t e d an mterrr.cdal market share increase i n 
excess cf 15%." 
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Addi t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t seeks information that i s ne i t h e r 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Interrogatory No. 41: "With reference to Vol. 1, p. 458-459 
of Mr. Ainsworth's V e r i f i e d Statement {Moa.,.fi c a t i o n 4 ), state 
at what l e v e l of headhaul/backhaul imbalance the Reebie 
Associates study was adjusted to decrease the number of 
headhaul diversions." 

Additional Obiections: None. 

Interrc'jatory No. 42: "Also with reference to Vol. 1, p. 458-
59 (Modification 4) state the aggregate and dis c r e t e (by 
market p a i r , each d i r e c t i o n separately) e f f e c t s on f i n a l 
d iversion estimates of a l l modifications cf r e s u l t s undertaken 
as described i n Modification 4." 

Additional Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensom.e, ar.d 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 43: "For the Reebie Associates study, were 
a l l r a i l intermodal cost figures based so l e l y on TOFC 
services? I f the answer i s yes, describe how TOFC costs 
compared to COFC costs." 

Additional Obiertions: Nc ne. 

Interrogatory No. 44: "With reference to Vol. 1, p. 452 of 
Mr. Ainsworth's V e r i f i e d Stateme.nt, were 'surplus' and 
' d e f i c i t ' equipmcic designations based solel y on motor c a r r i e r 
information? From what motor c a r r i e r s was that information 
obtained?" 

Additional Cbiections: None. 

Interrogatory No. 45: "With reference to Vol. 1, p. 453 of 
Mr. Ainsworth's V e r i f i e d Statement, state the e f f e c t s of 
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dropping from the study t r a f f i c distances over 2,300 miles. 
I d e n t i f y a l l documents r e l a t i n g to any analysis of truck 
d i v e r s i o n p o t e n t i a l s f c r moves over 2,300 miles i n length." 

A d d i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burc.ensome. 

Inte r r o g a t o r y No. 46: "For the Reebie Associates and 
Transmode Consultants? truck diversion studies, state a l l 
equations used to process input data i n t o truck diversion 
predictions and la b e l and explain each variable i n each such 
equation." 

Additional Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as -unduly burdensome. 

I.nterrogatory Nc. 47: "Describe a l l changes (from the time 
the studies were commissioned u n t i l the f i n a l reports were 
delivered to Applicants) made to the input data, premises, 
assumptions, and methodology oc the Reebie Associates and 
Transmode Consultants studies as a r e s u l t of consultations 
between or among the Applicants and t h e i r p r i n c i p a l s , 
employees, or representatives and the employees, 
representatives, or p r i n c i p a l s of Reebie Associates and 
Transmode Cons-ultants. " 

A d d i t i o n a l Cbiections: Applicants object to t h i s 

i n t e r r o g a t o r y as -unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Int e r r o g a t o r y No. 48: "Define the term, 'shipper benefits' as 
that term i s -used i n the V e r i f i e d Statement of Mr. Paul 0. 
Roberts." 

Additional Obiections: None. 

Interrogator-/ No. 49: "Describe wit h p a r t i c u l a r i t y what 
informaticn i s i.ncluded i n the North American Truck Survey 
,'NATS': re f e r r e d to at Vol. 1, p. 466 of Mr. Roberts' 
v e r i f i e d Statement. I d e n t i f y a l l documents that describe or 
state the informa.tion contained i n the NATS database." 



- 17 -

Add i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

I n t e r r o g a t o r / Nc. 50: "What percentage of the t o t a l truck 
t r a f f i c i n the f i v e t r a f f i c corridors i d e n t i f i e d i n Appendix A 
to Mr. Ainsworth's V e r i f i e d Statement i s included i n the NATS 
database." 

Additional Obiections: Applicant.*? object to t h i s 

i n t e r r o g a t o r y as unduly vague. 

Interrogatory No. 51: Does the NATS database include only 
truckload cargoes?" 

Additional Obiections: None. 

Interrogatory No. 52: "What percentage of the t o t a l truck 
t r a f f i c m the f i v e t r a f f i c c c r r i d c r s i d e n t i f i e d i n Appendix A 
to Mr. Ainsworth's V e r i f i e d Statement consists of less-than-
tru^kioad ('LTL') cargoes?" 

.Xdditional Cbiections: Applicants object to t h i s 

in-L-errogatory as unduly burdensome, and overbroad i n that t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discover-;/ of admissible 

evidence. 

Interrogatory No. 53: "Describe i n d e t a i l , i n c l u d i n g a 
statement cf a l l relevant equations and variables -used, .'low 
the f i g u r e of $72 m i l l i o n i n benefits to carload shippers 
(Vol. 1 at 473) was derived." 

Additional Cbiections: Applica.'-.ts object t c t.his 

i n t e r r o g a t o r y as unduly vague. 

In t e r r o c a t c r y Nc. 54: "Are r e f r i g e r a t e d containers and/or 
t r a i l e r s mcludo^d i n the input data f o r the Transmode 
Cons'ulta::ts st-udy?" 

Additional Obiections: None. 

Interrogat.::r>' Nc. 55: "With respect to Step 4 of the 
Transmode Consultants diversion analyses (Vol. 1 at 477), 
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explain the r o l e of the 'receiver's aruiual use' f i g u r e s i n 
determining truck diversions." 

A d d i t i o n a l Obiections: None. 

Inter r o g a t o r y No. 56: "Explain how figures f o r the 
'receiver's i n t e r n a l rate ot return' a f f e c t the Transmode 
Cons'ultants truck diversion analysis. Define 'receiver's 
i n t e r n a l rate of return.' How were figures f o r receivers' 
i n t e r n a l rates of return obtained?" 

Ad d i t i o n a l Obje'-tions : None. 

Interrogatory No. 57: "Name a l l ' t r i b u t a r y areas' considered 
by Transmode Consultants i n conducting i t s tr-uck diver.-icn 
study, including a l l such areas that were not included bn the 
f i n a l d i version estimates." 

Ad d i t i o n a l Cbjecticns: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome and i n that i t seeks 

information that i s neither relevant nor reasonably calculated 

t c lead to the discc/ery cf admissible evidence. 

Interrogator-)/ Nc. 58: "For each t r i b u t a r y area considered by 
Transmode Consultants during i t s diversion study but not 
incl-uded i n the f i n a l truck diversion estimates, state the 
estimated number of diversions by market p a i r (separately f o r 
each d i r e c t i o n ; f o r each o r i g i n a t i n g and term i i i a t i n g point 
w i t h i n such t r i b u t a r y areas." 

Add i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as -unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery cf adm.issible evidence. 

Interrogatory Nc. 59: "Have the Applicants (including 
Cvernite! undertaken any study or made any analysis as tc what 
e f f e c t , i f any, the merger w i l l have on Overnite, PMT, cr 
SPMT, i r c l u d i n g but not l i m i t e d to whether any t r a f f i c now 
transported by Overnite, PMT, or SPMT w i l l be div e r t e d t c 
intermodal? I f so, describe each such e f f e c t . " 

Additicnaj. Obiections : None . 
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In t e r r o g a t o r y No. 60: " I f the answer to Interrogatory No. 59 
i s i n the af f irm.at ive, i d e n t i f y a l l such studies and analyses 
and any documents r e l a t e d to s-ach studies or analyses." 

Ad d i t i o n a l Obiections: None. 

Interrogatory No. 61: "As a re.sult of the merger, i n c l u d i n g 
but not limiited t o any closing, consolidation, or change i n 
terminal f a c i l i t i e s associated therewith, w i l l there be any 
ef f e c t on Union P a c i f i c Motor Freight ('UPMF') or Southern 
I l l i n o i s and Missouri Bridge Company ('SIMB')?" 

Additional Obiections: None. 

Interrogatory No. 62: "Have the Applicants undertaken any 
study or analysis of what, i f any, changes i n the work 
perfoirmed by UPMF or SIMB w i l l occur as a r e s u l t of the 
merger? I f so, i d e n t i f y a l l such studies and analyses and any 
documents r e l a t i n g to such studies or analyses." 

Ad d i t i o n a l Obiections: None. 

Inter r o g a t o r y No. 63: "Describe the work done by UPMF and 
SIMB at each l o c a t i o n at which they operate. State the number 
of employees and t h e i r positions at each l o c a t i o n . " 

A d d i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensom.e, and 

overbroad i n th a t i t includes requests f o r infor.r.ation that i s 

neither relevant nor reasonably calculated t o lead to the 

discovery of admissible evidence. 

Interrogatory No. 64: " W i l l any of the employees i d e n t i f i e d 
i n the response to Interrogatory No. 63 be dismissed or 
relocated as a r e s u l t of the merger? I f so, describe each 
such dismissal or r e l o c a t i o n . " 

A d d i t i o n a l Objections: None. 

Interrogatory No. 65: "Do the Applicants intend w i t h i n the 
next f i v e years t o make any investment i n any truck terminal 
owned or used by Overnite, PMT, or SPMT? I f so, describe each 
such investment." 

Ad d i t i o n a l Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 
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overbroad i n that i t includes requp:,cs for information that i s 

n e i t h e r relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

In t e r r o g a t o r y No. 66: "Describe the basis for the estimate of 
the diversion of the carriage of each of the followi.ng 
com.modities from truck to intermodal as set f o r t h i n Mr. 
Richard B. Peterson's V e r i f i e d Statement: 

(a) food products (Vol. 3 [ s i c l at 277-281); 

(b) f o r e s t products (Vol. 3 [sic] at 281-283); 

(c) chemicals (Vol. 3 [ s i c j at 283-284); 

(d) g r a i n (Vol. 3 [ s i c ] at 284-285); 

(e) coal (Vol. 3 [sic] at 285-286); 

(f) automobiles (Vol. 3 [ s i c ] at 287-288); 

(g) metals (Vol. 3 [ s i c ] at 288-289); and 

(h) aggregates (Vol. 3 [sic] at 289-290)." 

Ad d i t i o n a l Obiections: None. 

Interrogatory Nc. 67: " I d e n t i f y a l l documents r e l a t e d to the 
c a l c u l a t i o n , d e r i v a t i o n , study, or analysis cf each diversion 
estimate i d e n t i f i e d ' .. Interrogatory No. 66." 

A d d i t i o n a l Ob-'ec.-ions : Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

n e i t h e r relevant nor reasonably calculated to lead t c the 

discovery cf admissible evidence. 

DocuT.ent Request No. 1: "Prcduce a l l documents r e l a t i n g to 
studies cr analyses cf truck to intermodal r a i l t r a f f i c 
d iversion -undertaken from January 1, 1980, to the present by 
Mr. Den P. Ainsworth, Reebie Associates, Mr. Paul O. Roberts, 
Transmode Consultants, and Science Applications I n t e r n a t i o n a l 
Corporation. Such documents s h a l l include a l l V e r i f i e d 
Statements and t r a n s c r i p t s of a l l testimcny (other than i n 
Finance Docket Nc. 3276C) r e l a t i n g to diversion of truck 
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t r a f f i c t o intermodal r a i l service and made or given by Mr. 
Don P. Ainsworth, Mr. Paul 0. Roberts, or any p r i n c i p a l , 
employee, or rrpresentative of Reebie Associates, Transmode 
Consultants, or Science Applications I n t e r n a t i o n a l 
Corporation. ' 

Addi t i o n a l Obiections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Reguest No. 2: "Produce a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 2." 

Addi t i o n a l Obiections: See objections to Inte r r o g a t o r y No. 2. 

Docum It Reguest No. 3: "Produce a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 3." 

Add i t i o n a l Obiections: See objections to Inte r r o g a t o r y No. 3. 

Document Request Nc. 4: "Prcduce a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 20." 

Add i t i o n a l Obi(;ctions: See objections to Inte r r o g a t o r y No. 

20. 

Document Request No. 5: "ProdU'.-;e a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 22." 

Add i t i o n a l Obioctions: See objections to Interrogatory No. 

22. 

Document Reo-aest No. 6: "Produce a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 23." 

Additional Obiections: See objections to Interrogatorry No. 

23. 

Document Req-uest Nc. 7: "Produce a l l documents i d e n t i f i e d i n 
the response t o I n t e r r o g a t o r / No. 30." 
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Ad d i t i o n a l Obiections: See objections to I n t e r r o g a t o r y No. 

30. 

Document Request No. 8: "Produce a l l documents i d e n t i f i e d i n 
the response to I n t e r i j g a t o r y No. 40." 

Addi t i o n a l Obiections: See objections to I n t e r r o g a t o r y No. 

40. 

Document Request No. 9: "Produce a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 4 5." 

Ad d i t i o n a l Obiections: See objections to Interrogatoi-y No. 

45. 

Docum.ent Request No. 10- "Produce a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 4 9." 

Ad d i t i o n a l Obiections: See objections to In t e r r o g a t o r y No. 

49. 

Document Request No. 11: "Produce a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 6 0." 

Ad d i t i o n a l Obiections: None. 

Document Request No. 12: "Produce a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 62." 

Ad d i t i o n a l Obiections: None. 

Document Request No. 13: "Produce a l l documents i d e n t i f i e d i n 
the response to Interrogatory No. 67." 

Addi t i o n a l Obiections: See objections to Int e r r o g a t o r y No. 

67. 

Document Request No. 14: "Produce a l l documents r e l a t i n g to 
i n s t r u c t i o n s given to Reebie Associates and Transmode 
Consultants concerning any aspect of the studies conducted by 
those com.panies." 

Addi t i o n a l Obiections: Applicants object t o t h i s docum.ent 

request as unduly vague and -unduly burdensome, and overbroad 
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i n that i t i n c l i des requests f o r information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Respectfully submitted. 

CANNON Y. HARVEY 
LOUIS WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

Transportation Company 
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FEFORE THE 
SURFACE T̂ cANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRO^ 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRA ">E WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO KCS' SEVENTH DISCOVERY REOUESTS 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGW submit the following objections to the seventh set of 

discovery requests served by KCS on A p r i l 18, 1996. These 

objections are made purs lant to paragraph 1 of the Discovery 

Guidelines applicable to t h i s proceeding, which provides that 

objections to discovery requests s h a l l be made "by means of a 

w r i t t e n o b jection containing a general statement ot the basis 

f o r the objection." 

Applicants inteiid to the extent appropriate to f i l e 

w r i t t e n responses to the discovery requests. I t i s necessary 

and appropriate at t h i s stage, however, f o r Applicants to 

preserve t h e i r r i g h t to assert permissible objections. 

GENERAL OBJECTIONS 

The fo l l o w i n g objections are m.ade w i t h respect to 

a l l of the discovery requests. 

1. Applicants object to production of documents or 

information subjec* to the a t t o r n e y - c l i e n t p r i v i l e g e . 
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2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documents 

prepared i n connection with, or information j.'^lating t o , 

possible settlement of t h i s or any other proceeding. 

4. Applicants object to production of public 

docu.-nents that are r e a d i l y available, i n c l u d i n g but not 

l i m i t e d to docunents on public f i l e at the Board or the 

Securities and Exchange Commission or :;lippings from 

newspapers or other public media. 

5. Applicants object to tne production cf drafc 

v e r i f i e d statements and documents r e l a t e d thereto. In p r i o r 

r a i l r o a d consolidation proceedings, such uô .-uments have been 

treated by a l l p a r t i e s as pro^ected from, production. 

6. Applicants obje::t to providing information or 

documents that are as r e a d i l y obtainable by KCS from i t s own 

f i l e s . 

7. Applicants object to the extent that the 

discovery requests seek highly c o n f i d e n t i a l or sensitive 

commercial information (including, i n t e r a l i a , contracts 

containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g disclosure of 

t h e i r terms) that i s of i n s u f f i c i e n t relevance to warrant 

production even under a protective order. 

8. Applicants object to the discovery requests to 

the extent that they c a l l f o r the preparation of special 

studies not already i n existence. 
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9. Applicants object to the discovery requests as 

o.'erbroad and unduly burdensome to the extent that they seek 

i n f o r n a t i o n or documents f o r periods p r i o r to January 1, 1993. 

10. Applicants incorporate by reference t h f j i r p r i o r 

objections to the d e f i n i t i o n s and i n s t r u c t i o n s set f o r t h i n 

KCS' F i r s t I.-iterrogatories, and f u r t h e r object to the request 

that documents be produced w i t h i n s i x calendar days of service 

on crounds of undue burden and on grounds that t h i s 

i n s t r u c t i o n i s contrary to the Discovery Guidelines and the 

Board's rules. 

11. Applicants object tc the ciscovery requests as 

untimely, as d-iplicative of p r i o r requests, as oppresisiva and 

c o n s t i t u t i n g harassment, and as v i o l a t i n g alleged F i r s t 

Amendment r i g h t s previously asserted by KCS and other 

opponents to the merger as grounds f o r objections to 

discovery. 

ADDITIONAL OBJECTIONS TO SPECIFIC DISCOVERY REQUESTS 

In a d d i t i o n to the General Objections, Applicants 

make the f o l l o w i n g objections to the discovery requests. 

Request No. 83: "Describe wich p a r t i c u l a r l y a l l 
correspondence or contacts with, presentations to or other 
communications by or on behalf of Applicants w i t h any 
representative of the following agencies, departments Dr 
e n t i t i e s , wherein the subject matter of such communication was 
the p o s i t i c n taken or advocated to be taken by Applicants or 
any other party to t h i s proceeding: 

(a) the Department of Justice; 

(b) the L Artment of Defense; 

(c) the Department of A g r i c u l t u r e ; 



mtf 
i 

- 4 -

(d) the Department of Transportation; 

(e) any state attorney general; 

(f) any state department of tr a n s p o r t a t i o n ; or 

(g) any state r a i l r o a d commission. 

\.y\x d e s c r i p t i o n of each such communication s h a l l include ( i ) 
the date, ( i i ) the names and job t i t l e s of the p a r t i c i p a n t s , 
and ( i i i ) a des c r i p t i o n of the s p e c i f i c topics discussed." 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 84: "Describe with p a r t i c u l a r i t y a l l 
correspondence or cor.tacts with, presentations to or other 
communications by or on behalf of Applicants w i t h any 
representative of the fol l o w i n g agencies, departments or 
e n t i t i e s , wherein the subject matter of such communication w.as 
the p o s i t i o n taken or advocated to be taken by Applicants or 
any other party to t h i s proceeding: 

(a) the President of the United States; 

(b) any oabinet member; 

(c) any United States senator; 

(d) any United States congressman; 

(e) the Federal Trade Commission; 

(f) any state governor; or 

(g) any other elected or appointed state 
o f f i c i a l . " 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t ••ncludes 

requests ''or information that i s neither relevant nor 
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reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 85: "State the name and address of each lobbyist, 
government r e l a t i o n s f i r m or s i m i l a r p o l i t i c a l consultant 
retained by ^pplicants to assist i n t h e i r contacts or dealings 
w i t h the persons or e n t i t i e s i d e n t i f i e d i n in t e r r o g a t o r y nos. 
83 and 84. Include f o r each ( i ) the s p e c i f i c purpose f o r 
which Applicants retainea such person or firm, and ( i i ) each 
person or e n t i t y contactca on behalf of Applicants." 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and ov<.;rbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 86: "Desc-'ibe with p a r t i c u l a r i t y a l l contacts or 
communications subsequent to March 29, 1996, between e i t h e r 
Applicant and any shipper or shipper group, the subject matter 
of which was the p o s i t i o n taken or not taken .̂ y that shipper 
i n t h i s proceeding. Your description of each such 
communication s h a l l include ( i ) the date, ( i i ) the names and 
job t i t l e s of the p a r t i c i p a n t s , and ( i i i ) a desc r i p t i o n of the 
s p e c i f i c topics discussed." 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 87: "Describe w i t r p a r t i c u l a r l y a l l contacts or 
communications becween ei t h e r Applicant and any other party of 
record i n t h i s proceeding, the subject matter of which was 
mod i f i c a t i o n or withdrawal of that party's opposition to the 
merger a p p l i c a t i o n as submitted by Applicants. Your 
d e s c r i p t i o n of each such communication s h a l l include ( i ) the 
date, ( i i ) the names and job t i t l e s of the p a r t i c i p a n t s , and 
( i i i ) a d e s c r i p t i o n of the s p e c i f i c topics discussed." 
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Response: Applicants object to t h i s request .̂c -..iuuly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 88: "Describe a l l communications between ei t h e r 
Applicant and CSX Transportation, Inc. and/or Canadian 
National Rail'/i/ay Company the subject matter of which waa the 
po s i t i o n taken or to be taken by any party i n t h i s proceeding. 
Your description of each s-uch communication s h a l l include ( i ) 
the d a t ( i i ) the names and job t i t l e s of the p a r t i c i p a n t s , 
and ( i i i i a d e s c r i p t i o n of the s p e c i f i c topics discussed." 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information chat i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 89: "Describe wi t h p a r t i c u l a r i t y a l l contacts 
between Applicants and BNSF subsequent to December 1, 1995, 
the subject matter of which was ( i ) a modification of or 
amendment to the Agreem.ent or ( i i ) the sale of l i n e s to BNSF. 
Your desc r i p t i o n of each such communication s h a l l include ( i ) 
the date, ( i i ) the names and job t i t l e s of the p a r t i c i p a n t s , 
and ( i i i ) a d e s c r i p t i o n of the s p e c i f i c topics discussed."' 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f c r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 90: " I f you contend that any contacts or 
communicaticns requested to be i d e n t i f i e d i n int e r r o g a t o r y 
nos. 83 -89 i s p r i v i l e g e d , as to each '^cr.u.iunication state ( i ) 
the date, ( i i ) the iden'-.-'ty of a l l p a r t i c i p a n t s , and ( i i i ) the 
basis of the assertion that such communication i s p r i v i l e g e d . " 
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Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 91: "Attached hereto as Exhibit "A" i s a page 
labeled HC-400018. I d e n t i f y 

(a) the name, employer and job t i t l e of the author; 

(b) the name, employer and job t i t l e of the 
addressee; 

(c) the job t i t l e and employer of Mark Franklin; 

(d) the job t i t l e and employer of Larry Erwin; 

(e) the jCi.^ t i t l e and employer of Ron Babin; and 

(f) the job t i t l e and employer of B i l l Ruhl." 

Response: Applicants object to t h i s request as overbroad i n 

that i t includes requests for information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Request No. 92: "Produce a l l documents evidencing the facts 
stated i n your respor.se to interrogatory no. 83. Production 
of such documents i n l i e u of responding to subparagraphs ( i ) , 
( i i ) , and ( i i i ) s h a l l be a .sufficient response to the 
int e r r o g a t o r y only insofar as the documents c l e a r l y respond to 
each subparagraph. I f the documents do not c l e a r l y indicate 
the response t.^ any subparagraph, that subparagraph shul 1 be 
answered i n ad d i t i o n to production of the responsive 
documents." 

Response: Applicants object to t h i s reques- as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant .iw* 
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reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 93 : "Produce a l l documents evidencing the facts 
stated i n your response to interrogatory no. 84. Production 
of such documents i n l i e u of responding to subparagraphs ( i ) , 
( i i ) , and ( i i i ) s h a l l be a s u f f i c i e n t response to the 
i n t e r r o g a t o r y only insofar as the documents c l e a r l y respond to 
each subparagraph. I f the documents do not c l e a r l y indicate 
the response to any subparagraph, that subparagraph s h a l l be 
answered i n a d d i t i o n to production of the responsive 
documents." 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes-

req-iests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 94: "Produce a l l documents evidencing the facts 
stated i n your response t c interrogatory no. 85. Production 
of such documents i n l i e u of responding to subparagraphs ( i ) , 
( i i ) , and ( i i i ) s h a l l be a s u f f i c i e n t response to the 
i n t e r r o g a t o r y only insofar as t*"" documents c l e a r l y respond to 
each subparagraph. I f the docunients do not clearl-y indicate 
the response to any subparagraph, t h ^ t subparagraph s h a l l be 
answered i n a d d i t i o n to production of the responsive 
documents." 

Response. Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests for information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 95: "Produce a l l documents evidencing the facts 
stated i n your response to interrogatory no. 86. Production 
of such documents i n l i e u of responding to subparagraphs ( i ) , 
( i i ) , and (:.ii) s h a l l be a s u f f i c i e n t response to the 
i n t e r r o g a t o r y .uily insofar as the documents c l e a r l y respond to 
each subparag- aph. I f the documents do not c l e a r l y indicate 
the response .o any subparagraph, thst subparagraph s h a l l be 



answered i n a d d i t i o n to production of the responsive 
documents." 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 96: "Produce a l l documents evidencing the facts 
stated i n your response to in t e r r o g a t o r y no. 87. Production 
of such documents i n l i e u of responding to subparagraphs ( i ) , 
( i i ) , and ( i i i ) s h a l l be a s u f f i c i e n t response to the 
int e r r o g a t o r y only insofar as the documents c l e a r l y respond to 
each subparagraph. I f the documents do not c l e a r l y indicate 
the response to any subparagraph, that subparagraph s h a l l be 
.̂r.c..-c;red i n a d d i t i o n to production of the responsive 
documents." 

Response: Applicants object to t h i s request r.s unduly vague 

and unduly burdensome, and overbroad i a that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 97: "Produce a l l documents evidencing the facts 
stated i n your respons'-^ to in t e r r o g a t o r y no. 88. Production 
of such documents i n l i e u of responding to subparagraphs ( i ) , 
( i i ) , and ( i i i ) s h a l l be a s u f f i c i e n t response to the 
in t e r r o g a t o r y only insofar as the documents c l e a r l y respond to 
each subparagraph. I f the documents do not c l e a r l y indicate, 
the response to any subparagraph, uhat subparagraph sh a l l be 
answered i n a d a i t i o n to production of the responsive 
documents." 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r informetion that i s neither relev-.at nor 
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reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 93- "Produce a l l documents evidencing the facts 
stated i n your response to i n t e r r o g a t o r y no. 89. Production 
of such documents i n l i e u of responding to subparagraphs ( i ) , 
( i i ) , and ( i i i ) s h a l l be a s u f f i c i e n t response to the 
i n t e r r o g a t o r y only insofar as the documents c l e a r l y respond to 
each subparagraph. I f the documents do not c l e a r l y indicate 
the response to any subparagraph, that subparagraph s h a l l be 
answered i n a d d i t i o n to production of the responsive 
documents." 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n Lhat i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Request No. 99: "Produce a l l pages of the document of which 
Exhibit A i s a p a r t . " 

Response: Applicants object to t h i s request as unduly 

burdensome, and overbroad i n that i t includes requests f o r 

information that i s neither relevant nor reasonably calculated 

t o lead to the discovery of admissible evidence. 

Request No. 100: "Produce a l l documents dealing w i t h the same 
subject matter as the subject matter of Exhibit A." 

Response: Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 



11 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nine t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n , 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. 
and The Denver and Rio Grande 
Western R a i l r o a d Company 

R e s p e c t f u l l y submitted, 

CARL W. VON BERNUTH 
RICHARD J. RESS.LER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton AvenueJ 
Bethlehem, Pennsylvania : 
(610) 861-3290 

8G18 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 63179 
(402) 271-5000 

WID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A t t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n , Union P a c i f i c 
R a i l r o a d Company and Missouri 
P a c i f i c R a i l r o a d Company 

A p r i l 25, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 25th 

day of A p r i l , 1996, I caused a copy of the foregoing document 

to be served by hand on Alan E. Lubel, counsel f o r KCS, at 

Troutman Sanders, 601 Pennsylvania Avenue, N.W., Suite 640 -

North Building, Washington, D.C. 20004-2609, and by f i r s t -

class mail, postage prepaid, or by a more expeditious manner of 

d e l i v e r y on a l l p a r t i e s appearing on the r e s t r i c t e d service 

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n Office 
/Antitrust D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

^ ^ - ^ ^ 
Michael L. Rosenthal 


